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I. INTRODUCTION

Contamination in southeastern Missouri (“SEMQ”) from centuries of lead mining and

processing is pervasive. Plaintiff Asarco LLC’s (“Asarco”) Settlement Agreement Regarding the

Southeast Missouri (SEMO) Sites (“Asarco Settlement™)' covers a small, defined portion of the
numerous areas of contamination from these activities in SEMO. To meet its prima facie
burden, Asarco must demonstrate a nexus between contamination in the specific areas for which
it has settled its environmental liability and railroad rights-of-way (“ROW”) for which Asarco
alleges that the Union Pacific Railroad Company (“Union Pacific”) has liability. Asarco has not
shown that there is any connection between railroad ROW and the areas for which Asarco has
settled. No response costs have been incurred on railroad ROW—by Asarco or EPA—and
Asarco has presented no evidence of releases on or emanating from Union Pacific ROW that has
caused Asarco to incur response costs anywhere. The Second Amended Complaint should be
dismissed as to Union Pacific, with prejudice.

I1. BACKGROUND

A. Asarco Reduced Its Liabilities by Over Sixty Percent Through Bankruptcy,
But Seeks Further Financial Gain Through CERCLA “Contribution”

Actions.

This case is just another step in the business strategy of Grupo Mexico, S.A.B. de C.V.

(“Grupo”) to maximize the economic value of Asarco.® The story begins in November 1999

with the leveraged buyout of ASARCO by Grupo for over $2 billion. Asarco LLC v. Ams.

Mining Corp., 396 B.R, 278, 300-301 (S.D. Tex. 2008). Grupo then transferred its acquisition

! See In re ASARCO LLC, Motion for Order Approving Settlement Agreement Among ASARCO LLC, the United
States, the State of Missouri, the Doe Run Company, and DR Land Holdings LLC Regarding the Southeast Missouri
(SEMO) Sites, Case No. 05-21207, Bankr Doc. 7070 (S.D. Tex. Mar. 3, 2008) (for convenience henceforth all
documents from the bankruptcy case will be referred to as “Bankr. Doc.  7); Settlement Agreement Regarding the
Southeastern Missouri (SEMO) Sites, Bankr. Doc. 7070-2; and May 18, 2008 Order Approving Settlement, Bankr.
Doc, 7674.

2 ASARCO was incorporated in New Jersey and headquartered in Phoenix, Arizona. In February of 2005, ASARCO
Incorporated was merged into ASARCO LLC, a Delaware limited liability company.

1
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debt to Asarco. Jd. at 301. Asarco owned the controlling interest (54.18%) in Southern Peru
Copper Company (“SPCC”) through Class A Common Stock, “Founder’s Shares” with enhanced

voting rights and a value of over $600 million. /d. at 300, 305. Grupo restructured to protect

and maintain its own control of the SPCC stock and created a series of four wholly-owned
subsidiaries. /d._at 302. After the restructuring, Grupo owned Americas Mining Corporation
(“AMC”) as its wholly-owned subsidiary, which wholly owned Asarco, which wholly owned
Southern Peru Holding Company (“SPHC”) (to hold the Founders Shares), which owned the
majority of SPCC stock. /d. To address mounting financial problems and asbestos and
environmental claims (exacerbated by the Grupo buyout debt), in early 2003 at the apparent
behest of Grupo/AMC, Asarco sold the SPCC stock to AMC. /d. at 303. Asarco’s independent
board members and financial advisors resigned in opposition to the sale, which they believed to
be below market value. Jd._at 313. Stripped of its “crown jewel,” in 2005 Asarco filed for
Chapter 11 bankruptcy protection. /d. at 314-315.

Concurrently with bankruptcy reorganization, Asarco sued AMC for fraudulent transfer
to recover the Founder’s Shares. /d. at 297. The United States District Court for the Southern
District of Texas held the sale was a fraudulent transfer and awarded Asarco return of the SPCC

stock, then worth an estimated $7 billion, and over $1 billion in damages. Asarco LLC v. Ams.

Mining Corp.. 404 BR. 150, 183 (S.D. Tex. 2009). Asarco’s judgment was estimated to be

worth more than $8 billion. /1 re Asarco LILC 420 B R 314 332 n 29 (S.D. Tex. 2009). In the

bankruptcy, Asarco, Inc. and AMC’s recorganization plan’® (“Plan”) included the release of
liability of AMC for Asarco’s fraudulent transfer action. /. at 326. This Plan was confirmed on

November 13, 2009, and went into effect on December 9, 2009. Having put Asarco into

3 Asarco Incorporated and Americas Mining Corporation’s Seventh Amended Plan of Reorganization for the
Debtors Under Chapter 11 of the United States Bankruptcy Code, Bankr. Doc.12728.

2
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bankruptcy, AMC bought Asarco back out of bankruptcy for less than $2 billion, discharging
over $6 billion in estimated environmental and asbestos liabilities. Not satistied with its liability
reduction, post-bankruptcy Asarco has engaged in a massive national litigation campaign against
various parties, including pursuing more than a dozen “contribution” suits under the

Comprehensive Environmental Response, Compensation, and Liability Act (42 U.S.C. § 9601 et

seq.) (“CERCLA”). This case is one of the “contribution” actions.

B. The SEMO Litigation

The Court has recognized that this is not a typical CERCLA action, as Asarco’s
bankruptcy compelled environmental regulators to resolve claims prematurely against Asarco for
response costs and natural resources damages (“NRD”). Doc. 141, p.3. This action commenced
on May 12, 2011, when Asarco filed its original Complaint asserting CERCLA contribution
claims for six sites in four counties against various defendants but not against Union Pacific.
Doc. 1. On September 14, 2011, Asarco filed its First Amended Complaint (“FAC”), adding
Union Pacific as a defendant for the same six sites in its original Complaint. Doc. 9. Union
Pacific moved for dismissal or clarification of the FAC, Doc. 51, and in response Asarco filed its
Second Amended Complaint (“SAC”) on February 9, 2012. Doc. 78. Union Pacific filed a pre-
discovery motion for summary judgment on May 29, 2012. Doc. 101. Defendants other than
Union Pacific requested a full indefinite stay in this matter on April 12, 2012 and May 29, 2012,
Docs. 90, 107, 110. Union Pacific opposed a full stay, contending that it 1s not responsible at the

facilities for which Asarco has settled its environmental liabilities. Doc. 114 410. In licu of a

4831-7879-1964.2.
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full stay, Union Pacific requested that the Court enter a Lone Pine order,” limiting discovery and
focusing early litigation on Asarco’s demonstration of a prima facie case on liability. Doc. 114.

On March 11, 2013, the Court granted a partial indefinite stay on the

damages/apportionment phase of this case, denied defendants’ dispositive motions without
prejudice as premature, and entered its initial Lone Pine order. Doc. 141. In light of later
discovery-related motions, the Court clarified its order on November 19, 2013. Doc. 189 (“Lone

Pine Order”). All defendants except Union Pacific either settled or stipulated to prima facie

liability. Docs. 170, 191, 194, 195. As such, ASARCO LLC’S Lone Pine Brief On CERCLA

Liability of Union Pacific Railroad Company, Doc. 214 (“Brief”), is focused on establishing
Union Pacific’s purported liability—but only as to sites in two of the four counties addressed in
the SAC.

C. The “SEMO Sites” in the Asarco Settlement and in Asarco’s Brief

The Asarco Settlement is separated into the following areas: (1) The Big River Mine
Tailings/St. Joe Minerals Corp. Site, located in St. Francois County, Missouri; (2) the Federal
Mine Tailings Site, also in St. Francois County, Missouri; (3) the Madison County Mines Site,
encompassing the Catherine Mine site, in Madison County, Missouri; (4) the West Fork
Mine/Mill Property, in Reynolds County, Missouri; (5) the Sweetwater Mine and Mill Property,
in Reynolds County, Missouri; and (6) the Glover Smelter Property, in Iron County, Missouri.

See Ex. C to Br., Bankr. Doc. 7070-2, p.1 9§ 1 (the “Asarco Settlement Sites” or “Sites”). The

4In Lorev. Lone Pine Corp., No. L 33606-85, 1986 MN.J. Super. LEXIS 1626 at *3-4, *8 (N.J. Super. Ct. Nov, 18,
1986), the court required plaintiffs to make a prima facie showing of exposure and causation before full discovery
was permitted.

4
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Asarco Settlement amounts represent Asarco’s negotiated apportioned damages of the estimated
total $707 million joint and several damages figure across the five Sites.”

Asarco has conceded that Union Pacific has no liability for three of the above six Sites.
The SAC asserts claims against Union Pacific for all of the above-listed Sites. In its Brief
however, Asarco states that only the three Sites located in St. Francois and Madison County are
at issue: the (1) Big River Mine Tailings/St. Joe Minerals Corp. Site; (2) Federal Mine Tailings
Site; and (3) Catherine Mine/Madison County Site. See Br. at p.1, n.1. Asarco has presented no
evidence, briefing, or expert opinion for the three sites in Reynolds and Iron counties. Asarco has
not met its burden as to these latter three Sites.® Defendant Union Pacific Railroad Company’s
Response to Asarco LLC’s Lone Pine Brief (“Response”) will address only the Asarco
Settlement Sites located in St. Francois and Madison counties.

1. Catherine Mine/Madison County

EPA divided the Madison County Mines Site into seven separate operable units
(“OUs”).” Asarco’s liability in Madison County related to both OU3 (county-wide residential

remediation)® and OUS5 (Catherine Mine area).” The Catherine Mine area consists of four chat

5 Ex, 4, Transcript of Motion Hearing, Bankr. Doc. 7748, 9:20-10:10 (the settlement amount represents a negotiated
figure for apportionment of total damages at the Sites).

¢ Union Pacific has separately filed for summary judgment on statute of limitations grounds and regarding the total
absence of proof conceming the sites in Reynolds and Iron counties. Doc. 220 (Jul. 16, 2014).

7 See Ex. 5, 2012 Record of Decision (“ROD”) for Catherine Mines and Skaggs Tailings Subsites Operable Unit 05,
pp.7-8 (“OUS ROD™), available at
http://www.epa.gov/region7/cleanup/npl_files/madison_county mines/record_of decision_ou5.pdiast accessed
Jul. 14, 2014)(listingMadison County OUS as: OU1 — Northern Madison County Unit, comprised of Mine La Motte
Tailings and other mines and facilities; OU2 — Anschutz Subsite, comprised of Madison Mine and related areas;
OU3 — Madwide Residential — which includes contaminated soils countywide and a separate processing and tailings
area; OU4 — Conrad Tailings and related areas; OUS5 — the Catherine/Skaggs Piles and their associated waterways;
OU6 — Silver Mines and related areas; and OU7 — Little St. Francois River Watershed, which includes responses for
water courses not addressed in the other OUs).

8 Ex. 6, Excerpts of Proffer of Jeffrey Zelikson in Support of Debtor’s Settlement Agreement Regarding the
Southeast Missouri (SEMO) Sites, Bkr. Doc. 7636, p. 3 97 (“Zelikson Proffer for Asarco™).

° See Ex. 7, Supplemental Proof of Claim of the United States on Behalf of the United States Environmental
Protection Agency, the Department of Agriculture, the Department of the Interior, and the United States Section of
the International Boundary and Water Commission, Against ASARCO, LLC, Claim 10746 (Jul. 31, 2006), 9115 to

5
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and tailings piles covering approximately 27 acres, an estimated two-mile pathway of a former
industry-owned private aerial tramway that was used for transporting mining material

(“Catherine Tramway”), and related water impacts. Ex. 5, OUS ROD, p.9 94. Asarco’s

additional Madison County liability is addressed by OU3, the county-wide residential
remediation efforts, but is focused on the residential areas under the Catherine Tramway. /d. at

p-9 3.

2. Federal Mine Tailings/St. Francois County

The St. Francois County mine sites include at least eight sources of mine waste." Asarco
had CERCLA liability in St. Francois County at two of these eight source mining waste piles: (1)
the Federal Mine Tailings Site (now part of St. Joe State Park) and (i1) the Big River Mine
Tailings Site (also known as the Desloge Pile). The Asarco Settlement includes these two sub-
sites and related county-wide residential remediation."

III. THE COURT’S LONE PINE ORDER AND THE PRIMA FACIE SHOWING
REQUIRED FOR CERCLA LIABILITY

Pursuant to this Court’s Lone Pine Order and Eighth Circuit law, to establish a prima
facie case for contribution, Asarco must prove “(i) Defendants fall under one of four categories
of ‘covered persons;” (i1) the site in question is a ‘facility;” (iii) there was a ‘release’ or

‘threatened release’ of a ‘hazardous substance’ at the facility; and (iv) the release caused it to

119, (“US Response Costs POC™); Ex. 8, Proof of Claims for the Missouri Dept. of Natural Resources, Claim 11116
(Aug. 1, 2006), p. 5 (“MDNR POC”)(itemizing NRD for Catherine Mine portion of Madison County at over $10
million and listing no other damages for Madison County).

10 These piles include Hayden Creek, Leadwood, Bonne Terre, Elvins, National, Big River/Desloge, Federal, and
Doe Run. Ex. 9, Focused Remedial Investigation for Mined Areas in St. Francois County, Missouri, p. 1-1.

1 See Ex. 7, US Response Costs POC, 94 64-73; Ex. 8, MDNR POC, p. 5 (itemizing NRD for Federal Mine Tailings
at just under $60 million); Ex. 6, Zelikson Proffer for Asarco, p.6, 14; Ex. C to Br., Asarco Sites Settlement, Bankr,
Doc. 7070-2, p.1 (listing the settlement sites and referencing NPL listing for Big River Tailings), p.2 §1
(incorporating proofs of claims as to Asarco liabilities in SEMO area); Ex. 10, NPL Site Narrative for Big River
Mine Tailings, available at http://www .epa.gov/superfund/sites/npl/nar1336.hin(last accessed Jul. 14, 2014)
(describing a separate mining waste area operated by St. Joe Mineral Corp. and where in 1977 an estimated 50,000
cubic yards of tailings slumped into the Big River during a heavy rain, which spurred creation of the first St.
Francois County listing on the NPL, 57 Fed. Reg 47180 (Oct. 14, 1992,

6
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incur response costs.” Doc. 189 (citing Laidlaw Waste Svs., Inc. v. Mallinckrodt, Inc.. 925

F.Supp. 624, 629 (E.D. Mo. 1996)).

The Eighth Circuit recognizes “that the right to contribution under [CERCLA] § 113 is

more limited than the right to recover costs under § 107(a).” Morrison Enters., I.LC v. Dravo

Corp.. 638 F.3d 594, 603 (8th Cir. 2001). Unlike the strict, joint and several liability of § 107,

liability under § 113 is contingent on whether a party has paid more than its proportionate share.
Id. Additionally, for a contribution claim to exist there must be common or shared liability.

United States v. Atl. Research Corp., 551 U.S. 128, 138-139 (U.S. 2007) (stating contribution

requires common liability among liable parties). Because of these proportionality and
commonality requirements, the “facility” at issue—in this case allegedly railroad right-of-way—
must be within the site or area in which plaintiff incurred response costs and in which both

parties have some liability. See Morrison Enters., 638 F.3d at 606-607 (shared liability exists

where both parties have contributed to the contamination at the subject site).’” CERCLA also
requires a plaintiff in a contribution action to demonstrate that an alleged release by the

defendant caused the incurrence of response costs by plaintift. See Farmland Indus. v. Morrison

Quirk Grain Corp., 987 F.2d 1335, 1340 (8th Cir. 1993)(internal citations omitted). Asarco must

demonstrate the existence of a causal nexus between an alleged Union Pacific release and

¥

Asarco’s response costs at a site for which Asarco has settled. Conrmrol Data Corp. v. 5.C.S.C.

53 F.3d 930,935 n.8 (8th Cir. 1995).

12 Even when contribution claims reach the allocation phase, courts have dismissed after finding that a defendant’s
release was negligible and did not materially contribute to the site contamination. See Gopher Oil Co. v. Union Qil
Co., 955 F 24519, 527 (8th Cir, 1992 (upholding district court finding of zero liability for party who “did not
materially contribute to the contamination™); see also Acushnet Co. v. Mohasco Corp., 191 F.3d 69, 72 (1st Cir,
19993 (dismissing contribution claims because defendant’s alleged contamination was too small relative to
plaintiff’s share).

7

4831-7879-1964.2.

ED_000859_00001362-00014



Case: 4:11-cv-00864-JAR Doc. #: 223 Filed: 07/16/14 Page: 15 of 39 PagelD #: 6992

Asarco admits that it must demonstrate its prima facie case by a preponderance of the
evidence. Accordingly, Asarco must establish each element “by the greater weight of the
evidence” and prove that its position “has more convincing force and is more probably true and

accurate.” Smith v. United States, 726 F.2d 428, 430 (8th Cir. 1983). Mere speculation cannot

satisfy Asarco’s burden. Stewman v. Mid-South Wood Prods., Inc. No. 91-2047 1992 U.S. Dist.

LEXIS 17534, at *24 (W.D. Ark. Jul. 28, 1992) (finding plaintiff did not establish there had been

a release of hazardous substances because plaintiff’s conclusions were “based upon speculation
and are not supported by a preponderance of the evidence”).

IV.  ASARCO FAILED TO MAKE A PRIMA FACIE CASE OF CERCLA LIABILITY
AGAINST UNION PACIFIC

A. Asarco Has Incurred No Costs to Remediate Union Pacific ROW or Alleged
Releases from ROW

1. Asarco Incorrectly Relies on the Causation Standard of §107 instead of

§113

Asarco erroneously relies on § 107 case law to support a strict liability approach to avoid

the causation element of its prima facie showing. The Eighth Circuit does not apply the § 107

strict liability standard for a § 113 contribution claim.” See Farmland Indus.. 987 F.2d at 1340.

In Farmland, the Eighth Circuit explained that, in a § 107 action, liability for response
costs “is a matter of strict liability” and “is not dependant [sic] on any showing of causation or
fault.” /d._at 1339. In contrast, the Eighth Circuit held that a causation analysis in a contribution
action is essential. /d. “The issue of whether [the defendant] should be liable to [the plaintiff]
for any expenses incurred as a result of contamination at the subsite is inextricably linked to

causation.” /d. A plamtiff “cannot predicate a claim for contribution or indemnity solely upon

Y However, even a party targeted under § 107(a) may escape liability altogether if it can demonstrate that the
hazardous substances it released did not cause the incurrence of response costs. United States v. Alcan Aluminum
Corp., 964 F.2d 252 (3d Cir, 1992).

8
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section 9607(a) liability . . . but must also prove causation.” /d. at 1340. Thus the strict liability

standard applied in § 107 actions is inapplicable here. See also United States v. Bliss. 667 F.

Supp. 1298, 1311 (E.D. Mo. 1987) (explaining that any seeming unfairness created by relaxed

causation standard in § 107 actions 1s “mitigated by permitting the defendants to sue other
[PRPs] for contribution”).
Even under § 107, the Eighth Circuit requires a causal nexus between a release

specifically attributed to the defendant and the plaintift’s response costs. Control Data Corp.. 53

F.3d at 925 n.8 (“[W]hen there is an actual release, a plaintiff must establish a causal nexus

between that release and the incurrence of response costs.”); {nifed States v. Dico, Inc.. 136 F 3d

572, 578 (8th Cir. 1998) (same). This causal nexus cannot be predicated on a showing of

liability in a different operable unit. Dico, 136 F.3d at 578 (holding that any response costs

incurred in relation to “any other operable unit within the site . . . are of no consequence”).
Further, a party’s unsupported hypothesis regarding the migration of a hazardous substance
cannot resolve the question of causation. /d. at 579 (holding that the EPA’s hypothesis regarding
the migration of soil contamination to ground water contamination was insufficient to establish
causation).

2. There is No “Causal Nexus” Between Alleged Union Pacific Releases and
Asarco Response Costs

There is no causal nexus between any release alleged to be attributable to Union Pacific
and the incurrence of response costs for the Asarco Settlement Sites. The Sites do not
encompass railroad ROW and Asarco admits it has not incurred any response costs on railroad
ROW. Asarco focuses on railroad lines not owned by Union Pacific or its predecessors and
locations for which Asarco did not settle. Since Asarco cannot satisfy this required prima facie

element, Asarco’s showing fails.
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First, the Asarco Settlement Sites do not encompass railroad ROW. The EPA has clearly
stated that any contamination present on railroad ROW in Southeast Missouri will be addressed
in separate cleanup decisions. Ex. X to Br., EPA Letter. Further, EPA has also indicated that if
and when cleanup action is undertaken on railroad ROW, it will be addressed “in separate
operable units in both [Madison and St. Francois] counties.” Ex. Y to Br., EPA Email. Union
Pacific could not have caused Asarco to incur response costs in an operable unit that has not yet

been defined and was not a part of the Asarco Settlement. See Dico. 136 F.3d at 578.

In Dico, soil and groundwater contamination were each treated as a distinct operable unit
at a single site. /d. The Eighth Circuit held that the defendant conceding soil contamination was
not sufficient to prove causation as to response costs related to the groundwater contamination.
/d. Because the EPA in Dico sought only response costs related to groundwater and not soil
contamination “[a]ny response costs the EPA might have incurred in relation to [soil
contamination] or any other operable unit within the site, and therefore evidence of [the
defendant’s] alleged admissions regarding soil contamination within the site, are of no
consequence.” /d. Here even if Union Pacific conceded ownership and contamination of all
railroad ROW—which it does not—any potential liability in a new railroad ROW operable unit
1s of no consequence to the question of causation and liability at the Asarco Settlement Sites.

Second, the only rail lines which Asarco alleges are adjacent to any specific SEMO arca
tailings piles—Bonne Terre, Leadwood, and Columbia Mine/Federal Tailings—are irrelevant to
the questions of Asarco response costs and Union Pacific liability. Br. at 21. Asarco did not
settle any liability for the Bonne Terre and Leadwood sites and has expended no response costs

at either location." Additionally, any railroad liability for the historic Crawley Branch, which

Y See n.11, supra (describing Asarco’s liability in St. Francois County as relating to the Federal and Big River
(Desloge) sites and county-wide remediation). See also Ex. 11, Excerpts of EPA CERCLIS Report and Data Files

10
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ran in the direction of the Columbia Mine/Federal Tailings, ended with the 1945 dissolution of
the Mississippi River & Bonne Terre Railway (“MRBT”). See § IV.C.3.b, infra. MRBT is not a
Union Pacific predecessor entity and Union Pacific never owned or operated the Crawley
Branch, so it is not relevant. /d. Union Pacific cannot have caused Asarco to incur response
costs where it in fact incurred none, or where Union Pacific never owned or operated on the
identified ROW.

Finally, Asarco cannot recover response costs because it admits it incurred no response
costs on ROW prior to filing suit.” Instead, Asarco speculates that in future actions “EPA will
likely expend funds received from Asarco’s settlement payment to address contamination of
abandoned rail lines in SEMO.” Br._at 22 (emphasis added). However, the “mere possibility”

that response costs will be incurred 1s not sufficient. 7rimble v. Asarco, Inc. 232 F 3d 946, 958

8th Cir. 2000), overruled on other grounds by Exxon Mobil Corp. v. Allapath Servs., 545 U S.

546 (2005). “Under CERCLA’s scheme for private action, response costs may not be recovered
when there has been no commitment of resources for meeting these costs. Section 9607(a)(4)(B)
permits an action for response costs ‘incurred’--not ‘to be incurred.”” /d. (quoting /n re Dant &
Russell, Inc., 951 F.2d 246, 249 (9th Cir. 1991)). Unless a plaintiff “incurred costs prior fo filing

suit, they cannot maintain a claim under CERCLA.” Wilson Rd. Dev. Corp. v. Fronabarger

Concreters, Inc.. 971 F. Supp. 2d 896, 910 (E.D. Mo. 2013) (emphasis in original). Asarco has

committed no resources to address alleged contamination on ROW and offers only supposition

List 11—Responsible Parties at CERCLIS Sites, p. 169 of Region 7 report (listing Doe Run Resources Corp. (“Doe
Run™) as the responsible party at the Leadwood site, not Asarco), p. 150 of Region 7 report (listing Doe Run, the
City of Bonne Terre, and private individuals as responsible parties at the Bonne Terre site, not Asarco), p. 156 of
Region 7 report (listing Doe Run as the responsible party at Elvins Mine Tailings, not Asarco), available at
http://www .epa.gov/superfund/sites/phonefax/products.htnflast accessed Jul. 14, 2014).

1 Ex. 12, Asarco 30(b)(6) Deposition (“Pfahl”) 173:10-173:14 (Asarco’s corporate representative admitted Asarco
is not aware of any Asarco money being used for Union Pacific property or railroad ROW); see also Ex. 13,

Rosasco 210:21-211:7 (admitted he is not aware that any remediation of Union Pacific right-of-way is being
performed); Ex. 14, Robbins 102:22-103:5 (admitted he has no knowledge of any money spent by EPA or Asarco
remediating railroad ROW).

11
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regarding the possibility of future action by EPA and the use of Asarco funds. Asarco has never
“mcurred” any response costs related to Union Pacific ROW.

Asarco Settlement Sites do not encompass railroad ROW and Asarco admits it incurred
no response costs to remediate ROW. Mere speculation that response costs will be incurred at
some point in the future does not satisfy CERCLA’s requirement that a release attributable to
Union Pacific caused Asarco to actually incur response costs. Asarco’s prima facie showing on
this element fails.

B. Union Pacific ROW is Not a Facility

Union Pacific is not an owner or operator of a facility for purposes of Asarco’s
contribution claim because the “facilities” that Asarco alleges Union Pacific operates or
operated—rail lines throughout Southeastern Missouri—are not the relevant SEMO-area
facilities where the governments are remediating property, or for which Asarco paid to settle its
liability. A “facility” is the “place where the hazardous substances were disposed of and where

the government has concentrated its cleanup efforts....” United States v. Ne. Pharm. & Chem.

Co., Inc., 810 F.2d 726, 743 (8th Cir. 1980} (“NEPACCQ”) (emphasis added). In NEPACCO,
the court rejected efforts to impose owner or operator liability on NEPACCO for cleanup of an
off-site location where it had shipped its hazardous wastes. /d. Reading the plain language of
§ 107(a)(1), the court found that while the alleged potentially responsible parties (“PRPs”) may

have been “owners and operators” of property, they did not own or operate the site where the

government incurred costs. /d.; see also United States v. Wash. State DOT, No. 08-5722RJB

2010 U.S. Dist. LEXIS 68100, at *14-17 (W.D. Wash. 2010) (presence of two nearby

contaminated sites “does not mean the two sites combine into one site to form a single facility;”
instead “for liability to attach ... under CERCLA section 107(a)(1), [defendant] must be the

owner or operator of the facility in which the United States incurred a response cost.”) The
12
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government has never concentrated its cleanup efforts at any Union Pacific ROW, nor relevant
abandoned ROW. The railroad ROWs relied upon by Asarco in this case cannot be a “facility”
for the purposes of CERCLA.

As explained in greater detail below, Asarco cannot demonstrate that there has been a
release of hazardous substances on Union Pacific ROW or predecessor ROW.'* Asarco’s
evidence to this effect consists only of a draft report prepared years ago for Doe Run and
purported chat samples from unknown locations taken by an unknown person that are (1)
unreliable, (2) do not reflect conditions within or near Asarco Settlement Sites, or (3) do not
reflect testing of ROW owned by Union Pacific or for which Union Pacific has successor
liability. In the absence of reliable and relevant evidence, Asarco cannot satisfy its burden to
show that hazardous substances have come to be located on Union Pacific ROW.

The EPA has not addressed any alleged contamination on railroad ROW, as it has
implemented a strategy to “address[] risk to human health first” including the “large mine waste
piles that are the primary source of lead contamination.” Ex. X to Br., EPA Letter. In any case,
the EPA/Asarco correspondence does not identify any Union Pacific ROW that EPA plans to
address in the future. Every Asarco witness has admitted that Asarco is not aware of any funds
spent to remediate railroad ROW within or near the Sites."”” And Union Pacific has never been
contacted by the EPA regarding cleanup of Southeast Missouri ROW or liability at the Sites. Ex.
15, Grimalia 37:20-37:24. Asarco also admits that EPA has not remediated areas at and around
rail lines in Southeast Missouri. Br. at 22.

Asarco cannot show that any Union Pacific ROW is a location where hazardous

substances have come to be located and is a location where the EPA has concentrated its cleanup

16 See § TV.D, infra (discussing the inadequacies in the evidence regarding an alleged “release”).
7 See n.15, supra.
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efforts. Thus, neither Union Pacific ROW, nor alleged predecessor ROW, constitutes a “facility”
and therefore Asarco’s prima facie showing on this element fails.

C. Union Pacific is Not a “Covered Person” at the St. Francois or Madison
County Sites

1. Union Pacific is Neither a Current or a Former Owner at any Asarco
Settlement Site Because Railroad ROW in Missouri are Easements

CERCLA identifies a current “owner and operator of a vessel or a facility” as a
potentially responsible party. 42 U.S.C. §§ 9607(a)(1). The statute defines an “owner and

operator” as “any person owning or operating such facility.” 42 U S.C. § 9601(20)(A)(11). See

United States v. Bestfoods, 524 U.S. 51, 56, 63 (1998) (noting statute is “defined only by
tautology” and incorporating common law principles regarding corporate successor liability);

Lone Beach Unified Sch. Dist. v. Dorothy B. Godwin Livine Trust. 32 F.3d 1364, 1368 (9th Cir.

1994) (same and applying statute’s “ordinary meaning”). The definition “owner or operator”
includes common carriers such as railroads; however, a common carrier “acting as an
independent contractor during such transportation . . . shall not be considered to have caused or
contributed to any release during such transportation which resulted solely from circumstances or

conditions beyond his control.” 42 U.S.C. § 9601(20)(B). Union Pacific is not a current owner

of ROW within any SEMO site.” Further, under the applicable jurisprudence, discussed infra,
both CERCLA and Missouri law, Union Pacific possesses easements and by legal definition is
not a current “owner” of ROW in Southeast Missouri.

Union Pacific is neither a current or former owner of property under the plain meaning of
§ 9607(a)(2) because it did not own property in the Southeastern Missouri mining district. The

SEMO-arca ROW grants were easements, Ex. 2 Hawkins Decl. g5, and “[h]aving an easement

¥ Ex. 16, Hawkins 45:7-9 (Mr. Hawkins, Union Pacific Director of Real Estate Operations, testified that he is not
aware of an active Union Pacific rail line that is contiguous to a SEMO site).

14
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does not make one an ‘owner’ for purposes of CERCLA liability.” Long Beach Unified Sch.

Dist. 32 F 3d at 1370, See also Redevelopment Avency v. BNSF Ry.. 643 F 3d 668, 679 (9th Cir.

2011) (drainage easement owned by railroads did not create owner liability because railroads did
not own the property). “The only entity which owns the easement property in this sense is ...

[the] holder of the fee interest in the land....” Grand Trunk W. RR._Co. v. Acme Belt

Recoating, [nc.. 859 F._ Supp. 1125 1131 (W.D. Mich. 1994) This interpretation follows

CERCLA’s plain language, in which “Congress did not say ‘de facto owner,” or ‘possessor,” or
‘person with some incidents or attributes of ownership,” as it has in other legislation. . . . Instead
it used the unmodified term ‘owner’ which . . . when used alone, imports an absolute owner.”

City of Los Angeles v. San Pedro Boar Works, 635 F 3d 440, 451 (9th Cir, 2011) (finding permit

holder not an “owner” under CERCLA) (internal citations omitted). Courts also look to state
substantive law on easements to determine that holding an easement 1s insufficient for CERCLA

“owner” hability. Grand Trunk W. R.R.. 859 F. Supp. at 1131 (citing Restatement of Property

§ 450(a) (1936) and noting that only the fee holder has “vested . . . ownership, dominion, or title

of property”); Long Beach Unified Sch. Dist.. 32 F.3d at 1168 (summarizing California law on

casements). Here, Missouri common law dictates the same result: easement owners are legally

distinct from owners in fee. Brown v. Weare 152 S'W . 2d 649, 655 (Mo. 1941) (“a railroad

acquires an easement only and ‘the fee to the lands thus occupied continues to reside in the
adjacent landowners.””).

Asarco argues that rail lines constructed before 1871 were “typically” held in fee, without
presenting any evidence of land patents for the SEMO area. Br. at 15. The statutes cited by

Asarco for this proposition relate to lands in other states and are inapposite.’ Moreover, many

19 One Act granted public lands to the State of Wisconsin to aid in the construction of railroads. Act Granting Public
Lands to the State of Wisconsin to Aid in the Construction of Railroads, ch. 43, 11 Stat. 20 (1856); see also Act

15
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of the railroads in the SEMO area were constructed after 1871; MRBT was not chartered until
1888.%°

Even if a ROW ecasement interest were sufficient to establish current owner/operator
liability, Union Pacific is not liable as a current owner for any abandoned railroad lines. Under
Missouri law, SEMO-area abandoned railroad ROWSs have reverted to the original fee simple

owners. See Horn v. Muckerman, 307 S'W. 2d 482 485 (Mo. 1957) (ownership of abandoned

rail lines reverts to the fee holders “upon the abandonment of the easement.”) Unless there is
clear evidence to the contrary as to ownership of the subservient estate, the abutting property
owner at the time of abandonment becomes the owner of the unified estate free from the

casement. Weare, 152 S W.2d at 654-655. Thus, the relevant current owner/operators for any

abandoned ROW parcels, assuming Asarco’s theory of continued release were valid, are the
present individual fee title holders.
2. The Union Pacific Active Rail Lines are not in any of the Sites and Asarco

has not demonstrated the presence of hazardous substances thereon,
therefore Union Pacific is not a current owner

Union Pacific currently operates four active rail segments in St. Francois County:*' the
Desoto Subdivision, the Ste. Genevieve Line, the Bonne Terre segment, and the Monsanto
segment (collectively, the “Active Rail Lines”). Ex. 2, Hawkins Decl. §6. However, none of
these segments is relevant to the question of Asarco’s claim for contribution, as the Active Rail
Lines are not within or in close proximity to a site for which Asarco settled liability. Ex. 3B,

Active Rail Line Map; Ex. 3, Hansen Decl. 9. Further, Asarco has presented no evidence of

Granting Lands to Aid in the Construction of Certain Railroads in the State of Wisconsin, ch. 80, 13 Stat. 66 (1864);
Pacific Railroad Act of 1862, ch. 120, 12 Stat. 489 (authorizing Union Pacific to construct a railroad between
Nebraska and the Pacific Ocean).

2 Ex. 17, Excerpt from 1890 Poor’s Manual of Railroads, p.462.

21 Union Pacific has never operated in Madison County. Ex. 2, Hawkins Decl. §7. The Belmont Branch, which ran
through Madison County, was abandoned in 1972 and was never owned or operated by Union Pacific. /d at {§6E, 7
and Ex. 2H, Excerpt from Missouri Pacific R.R. Co. Abandonment Between Bismarck and Whitewater, Mo., 342
I.C.C. 643, 645 (Fin. Dkt. 26353) (Aug. 16, 1972) (“Belmont Branch Abandonment”).
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hazardous substances on the active segments; neither Asarco nor NewFields collected samples
on active lines. Thus, even if the lines were proximate to the Asarco Settlement Sites, Asarco
cannot demonstrate that they contain hazardous substances or are relevant to its contribution
action. Even if the Active Rail Lines were proximal to the Asarco Settlement Sites, ROW does

not constitute a “facility” under CERCLA. See § IV .B, supra. The Active Rail Lines are:

* The DeSoto Subdivision: The small portion of this line that passes through St.
Francois County, near the county’s western border, is miles from any mining
activity, waste pile, or Asarco Settlement Site. See Ex. 3B, Active Line Rail Map.
At its closest point, the DeSoto Subdivision is 6.7 miles from the nearest tailings
pile. Ex. 3, Hansen Decl. 9. Moreover, neither Asarco nor NewFields took

ballast samples on the DeSoto Subdivision.*

+ The Ste. Genevieve Line: This line runs from Bismarck, St. Francois County east

to Ste. Genevieve, Ste. Genevieve County. Asarco’s mileage analysis focuses on
only the portion of the line in St. Francois County. However, at its closest point,
the line is 0.5 miles away from the Federal Mine Tailings and further from the Big
River Mine Tailings/Desloge pile. Ex. 3, Hansen Decl,, 9. It does not now
enter, nor did it historically enter, any Site. Ex. 2, Hawkins Decl., §6B. Further,
no ballast samples were taken by Asarco or NewFields on the Ste. Genevieve
Line.

+ The Bonne Terre segment: This segment runs from south of the City of Bonne

Terre to Derby Junction, where the segment meets the Ste. Genevieve Line. See

Ex. 3B, Active Line Rail Map. The Bonne Terre segment runs near, but not in,

2 See § IV.D, infra, for a discussion of Asarco’s proffered sample data.
17
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any of the Bonne Terre mine waste piles. See n.18, supra. Asarco did not settle
for liability in connection with the Bonne Terre site. See n.14, supra. No samples
were taken by Asarco or NewFields on this segment.

+ The Monsanto segment: This segments runs from the Bonne Terre segment at

Hoffman Junction westerly toward Monsanto, Missouri. This segment is not
proximate to any of the tailings piles or sites for which Asarco settled its liability,
or any other mine waste piles in St. Francois County. No samples were taken by
Asarco or NewFields on the Monsanto segment.
Mere presence of Union Pacific ROW in St. Francois County is not sufficient to support
Union Pacific liability. Because three out of four of the Active Rail Lines are not close to and
none are within the Sites,” Asarco has failed to demonstrate that the Active Rail Lines are
relevant to the Court’s determination.

3. Union Pacific is Not a Past Owner or Operator and is Not a Successor to
Past Owners or Operators

a) Union Pacific was not an owner or operator during the relevant
disposal period and therefore cannot be deemed a “past owner or
operator”

Union Pacific cannot be liable as a past owner or operator of any SEMO-area rail lines
because it did not own or operate railroads in the region at the time of the relevant alleged
“disposal”—here, the construction of rail lines using mine waste as ballast. CERCLA renders

liable as a former owner or operator “any person who at the time of disposal of any hazardous

substance owned or operated any facility at which such hazardous substances were disposed of . .

24 To the extent Asarco alleges “disposals” by Union Pacific in SEMO other than through the construction of rail
lines using chat, Asarco fails to make its prima facie case. Asarco makes passing reference to other “spills during
the transportation of mining materials” (Br. at 2) but fails to provide any specific details or evidence—beyond
supposition—ofsuch spills, or that the alleged spills actually resulted in the release or threatened release of
hazardous materials into the environment.
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. from which there is a release, or a threatened release which causes the incurrence of response

costs . .. .7 42 US.C. §§ 9607 (a)(2)-(4) (emphasis added). However, use of chat or mining

material for railroad ballast or as construction material does not constitute disposal of a
hazardous substance under CERCLA, because such material used as building material is not a

“waste.” See Pneumo Abex Corp. v, Hich Point, T & D R.R._ 142 F 3d 769775 (4th Cir. 1998)

(collecting cases holding that “valuable materials” are not wastes under CERCLA based on the
value and usefulness of the materials). Additionally, a past owner or operator of a facility cannot

be liable absent proof its ownership or operation coincided with the disposal at issue. Spectrum

Int'l Holdines, Inc. v. Universal Coops., Inc.. Civil No. 04-99 (MID/AJB)Y. 2006 US. Dist

LEXIS 49716, at *18 (D. Minn, Jul. 17, 2006) (“to be deemed a PRP pursuant to § 107(a)(2), [a

party] must demonstrate that there was a disposal of hazardous substances during the time of
... alleged operations, not a release.”).

CERCLA defines a disposal as “the discharge, deposit, injection, dumping, spillage,
leaking, or placing of any solid waste or hazardous waste into or on any land or water so that
such solid waste or hazardous waste or any constituent thereof may enter the environment or be
emitted into the air or discharged into any water, including ground waters.” 42 US.C.

§ 9601(29) (incorporating 42 U.S.C. § 6903(3)). Multiple courts of appeal, as well as two

district courts in the Eighth Circuit, have found that disposal requires “affirmative human

action.” [nited States v. CDMG Realty Co.. 96 F.3d 706, 714 (3d Cir. 1996). Mere “passive

migration” of contaminants through the soil during a term of ownership “is not disposal.”

Spectrum Int’l Holdings, 2006 U.5. Dist. LEXIS 49716 at *19 (citing Niagara Mohawk Power

Corp. v. Jones Chem. Inc., 315 F.3d 171, 178 (2nd Cir. 2003), for the proposition that “disposal

is set in motion by human agency, but there is none in the passive flow of contaminated run-
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off”); see also Carson Harbor Vill., Ltd v. Unocal Corp., 270 F.3d 863, 887 (9th Cir. 2001});

United States v. 150 Acres of Land, 204 F.3d 698, 706 (6th Cir. 2000) (rejecting liability for

subsequent operator of facility who took no active part in disposal of contaminants); K.C. /986

Led. Pshp. v. Reade Mfg. 33 F. Supp. 2d 1143 1149 (W.D. Mo. 1998) (defining “passive

migration” as “natural process whereby elements, including contaminants, move and spread over
time as a result of a variety of forces unaided by human action. . .” and requiring affirmative
human conduct for operator liability). Thus, while the initial discarding of hazardous substances
as a waste constitutes a disposal, passive migration during a later term of ownership or operation
does not. /d.

Union Pacific neither owned nor operated the rail lines in St. Francois and Madison
Counties at the time that Asarco argues mining “waste” was “disposed” through the construction
of rail lines. Union Pacific does not concede that mine waste was used as ballast in the
construction of rail lines in St. Francois and Madison counties. But even if mine waste was used
and this Court determined that such use constituted “disposal” rather than proper use of
construction material, Asarco cannot meet the prima facie burden because Union Pacific neither
owned nor operated the rail lines in St. Francois and Madison counties at the time Asarco claims
the rail lines were constructed with mine waste. Union Pacific did not direct the construction of
the relevant railroad lines, as it was not active in the area when the lines were built.* That was
the responsibility of other companies, including the Federal Lead Company, Asarco’s
predecessor, and other mining companies who built MRBT and other private, industrial rail lines

throughout the region. See Ex. 2, Hawkins Decl. 8. Passive migration of the materials during

% See Ex. 18, 1997 Articles of Merger of Missouri Pacific Railroad Company With and Into Union Pacific Railroad
Company (Delaware corporation with and into Utah corporation), filed with State of Utah Dept. of Commerce Div.

of Corp. and Comm. Cod on Dec. 27, 1996, reference CO#002083, p.2 §6 (Union Pacific did not assume ownership
of the Active Lines until 1997).
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subsequent ownership periods by Union Pacific or an alleged predecessor is not a “disposal” for
the purposes of owner/operator liability. Therefore, Asarco’s prima facie showing on this
clement fails.

b) Union Pacific is not a successor where assets were purchased from
historic railroads by intervening railroads

Asarco’s bare assertions that Union Pacific is a successor to virtually every railroad
company that operated in Southeastern Missouri do not meet the prima facie burden. Nothing in
CERCLA purports to rewrite well-settled common law rules with respect to successor liability or

parent-subsidary relationships, Bestfoods, 524 U.S. at 61-62. Specifically, an asset purchaser is

not liable as a corporate successor of the selling entity with only limited exceptions not relevant

here. United Siates v. Mexico Feed & Seed Co.. 980 F2d 478, 487 (8&th Cir. 1992).% Even

where two railroads are substantially owned by the same persons and operated in the same
interest, the formal, legal separation of entities will shield affiliated companies from the

liabilities of others. Pullman’s Palace Car Co. v. Missouri P. R. Co.. 115 US 587 596-97

(1885).

Union Pacific is not a successor entity to the entities that constructed the rail lines and

2>

thereby allegedly deposited “waste.” The ROW in St. Francois and Madison Counties at issue
for purposes of past owner/operator analysis includes: the Belmont Branch; the Ste. Genevieve
Line; the DeSoto Subdivision; and MRBT historic lines. St. Louis, Iron Mountain, and Southern

Railway Co. (“SLIMS”) and Illinois Southern Railway (“ILS”) constructed the Belmont Branch,

Ste. Genevieve Line and DeSoto Subdivision.”” SLIMS and ILS dissolved subsequent to the

2 The exceptions to asset purchasers not being legal successors exist to address the situation where a transaction is
entered for the purpose of fraudulently escaping liability (such as the transactions surrounding AMC’s acquisition of
the SPCC stock). There is no evidence that the historic dissolutions and asset sales of SEMO-area ROW were
entered for any improper purpose.

27 1t also appears that another historic railroad—Southem Missouri Railway Company—built some lines in St.
Francois County that ILS later purchased, see Lawson v, [llinois 8. R.R Co., 116 Mo, App. 690 (Mo. Ct. App.
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construction of their respective lines and their railroad assets were acquired by other entities.*
SLIMS and ILS are therefore not Union Pacific predecessor entities.

Aside from SEMO-area industrial rail lines, MRBT ROW ran closest to the Sites.
Portions of rail lines were constructed and operated by Doe Run Lead Company and other
portions by St. Joseph Lead Company and its wholly owned company MRBT for over forty

> The Missouri Illinois Railroad (“MI”) acquired limited remaining assets when MRBT

years.’
dissolved in 1945.*° Thus, MRBT is also not a Union Pacific predecessor entity.>' Any interest
that Union Pacific or its alleged predecessors had or have in former MRBT ROW is the result of
a limited asset purchase in 1945.>* The Active Lines that were originally MRBT lines are the

Bonne Terre segment and the Monsanto segment, and as discussed above are not relevant to

Asarco’s prima facie showing, in any case. § IV.C.2, supra.

19006)holding that ILS was not responsible due to purchase of railroad assets for prior tort of selling railroad entity
that had dissolved but previously operated in St. Francois County).

8 See Ex. 2D In re Application of the Missouri-Illinois R.R. Co. for a Certificate of Public Convenience and
Necessity, 67 1.C.C. 283, 283 (Fin. Dkt. 1235) (Mar. 14, 1921) (“Purchase of ILS Track Approval”) (noting that the
ILS that constructed the Ste. Genevieve Line went bankrupt in 1920 and approving of Missouri [llinois Railroad’s
later purchase of the rail assets); Ex. 2A, Excerpt of Articles of Ass’n of Missouri Pacific Railroad Company, p.2
(describing formation for the purpose of purchasing lines of The Missouri Pacific Railway Company and the lines
of, or formerly of, SLIMS).

» See Ex. 19, Excerpts of In re Missouri Pacific R.R. Corp., Pet. of Trustee for Dismissal of Reorganization
Proceedings as to Missouri-Illinois R.R. Co., Debtor, and Trustee’s Report of His Administration of Said Debtor’s
Estate (Petition No. 2499), Case No. 6935 (E.D. Mo. Apr. 15, 1944), pp. 19881-883 (“Petition for Dismissal of MI
Reorganization™) (noting at p.19882 that St. Joseph Lead Company constructed portions of the line sold to MRBT
and at p. 19883 that Doe Run Lead Company constructed other portions sold to MRBT; also noting historic presence
of St. Joseph & Desloge Railway and other historic railroad called Iron Mountain Railroad); Ex. 2, Hawkins Decl.
“6C.

30 Ex, 20, MRBT Certificate of Dissolution, Missouri Secretary of State, Certificate No. R.R. 354 (Sept.25, 1945);
and Ex. 21, MRBT Articles of Dissolution filed Sept. 17, 1945.

3 The Court documents and other sources Union Pacific relies upon for railroad ROW ownership matters are all
publically available documents. Asarco complains frequently that it was not permitted discovery on abandonment
or historic ownership issues, e.g., Br, at 16 n.11. This argument is without merit, as the documents were all equally
available to Asarco as they were to Union Pacific. For example, Asarco made no records request to the ICC. Union
Pacific produced nearly 3,000 pages of records to Asarco, including copies of relevant documents it obtained from
publically available sources. Union Pacific should not suffer for Asarco’s lack of investigation or title research by
permitting Asarco more time to attempt to understand basic ROW ownership issues or establish its prima facie case.
2 See Ex. 2G5, Report, Purchase by the Missouri-Illinois R.R. Co. of the Properties, Rights, and Franchises of the
Mississippi River & Bonne Terre Rwy., approved and authorized,1.C.C. Fin. Dkt. 14897, pp.1-2, 3 (June 7,
1945)(“ICC MRBT Asset Sale Approval”)(describing MRBT as owing two segments and approving MI’s purchase
of these assets).
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4, The Rail Lines Servicing the Mine Areas in St. Francois County Were
Privately Held Industrial Lines, and to the Degree there Is Liability For
Such Lines the Liability Rests With Asarco and Industrial Private

Operators

Although Asarco well knows that SEMO area mining facilities were serviced by
industrial rail lines (lines that were privately owned by the mining companies) or underground

* Asarco incorrectly states that “nearly all” rail

tramways, Asarco fails to mention these facts.
lines in both Madison and St. Francois counties were owned by Union Pacific or its alleged
predecessor(s), Br. at 14, However, numerous industrial rail lines in St. Francois and Madison
counties are documented in publically available materials, including in material attached to
Asarco’s Brief ™

Furthermore, the Federal Lead Company—Asarco’s predecessor for which Asarco settled
SEMO Sites liability—was the owner and operator of the rail company, Lead Belt Railway, and
the line serving the Federal Mines site.” Several of the sample locations Asarco relies upon
were taken from former industrial, private track that were owned and operated by mining
companies. See § IV.D, infra. Liability for the most heavily contaminated historic ROW,

assuming arguendo the presence of contaminants on ROW and a release at any measurable level,

rests with the mining companies themselves.

33 Asarco does make a single reference to the Lead Belt Railway, Br. at 10, but does not mention that it was owned
and operated by Asarco’s predecessor Federal Lead Company.

3 See Ex, U 1o Br., pp.716 and 752 (listing the Lead Belt Railway, St. Louis Smelting and Refining Co. railway,
Pittsburgh Plate Glass Co. railway, Desloge Consolidated Lead Company Railway, and the Lead Belt Railway at
Rivermines as private, industrial lines connecting with the main lines Asarco has alleged to be Union Pacific
predecessor lines); and Ex. K to Br. (“NF Draft Report™), p.3 (referencing the St. Joe and Desloge Railroad). See
also Ex. 19, Petition for Dismissal of MI Reorganization, p. 19882; Ex. 2K, Excerpt from1884 Poor’s Manual of
Railroads, p.814 (listing 18 mile private railroad St. Joseph and Desloge Railway from Bonne Terre to Summit,
Missouri); Ex. 2L, Excerpt from 1911 Poor’s Manual of Railroads, p. 2683 (describing Lead Belt Ry. Co. as owning
12.31 miles of railroad inclusive of yard tracks and siding); and see Bonnarens v. Lead Belt K. Co.. 309 Mo, 65
(1925} (describing industrial rail operations by Asarco predecessor Federal Lead Company). See also Ex. 5,, OUS
ROD at p.8 (describing the Catherine Tramway in Madison County) and Ex. 19, Petition for Dismissal of MI
Reorganization, p.19890 (describing the underground tramway opened circa-1933 in St. Francois County to
transport mining concentrates underground). Asarco’s expert also identified multiple locations not operated by
Union Pacific or alleged predecessors. Ex. 13, Rosasco 92:14-100:1.

35 Fx. 12, Pfahl 44:22-45:7: Bonnarens, 309 Mo. at 65. 68.
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D. ASARCO Has Presented No Evidence of Hazardous Substance Releases by
Union Pacific or on Union Pacific ROW

Asarco has presented no evidence of a release or threat of release of hazardous substances
on Union Pacific ROW. Under CERCLA, a release 1s “any spilling, leaking, pumping, pouring,
emitting, emptying, discharging, injecting, escaping, leaching, dumping, or disposing into the
environment (including the abandonment or discarding of barrels, containers, and other closed
receptacles containing any hazardous substance or pollutant or contaminant) . . . .” 42 US.C. §
9601(22). Courts generally find the release element satistied by evidence of the presence of

hazardous substances at the relevant facility. See, e.g., Yellow Freight Sys. v. ACE Indus.. 909

F.Supp. 1290, 1297 (E.D. Mo. 1995); Bliss. 1991 U.S. Dist. LEXIS at *1297 (the presence

hazardous substances at the site constitutes a release). A threatened release may be demonstrated
by the presence of unsecured hazardous substances with the potential to spill, leak, escape, leach
or be carried into the environment. See id.

Asarco bases its assertion that it has satisfied this element on the ROW ballast sampling

purportedly conducted by Asarco in November 2013 (the “Asarco Sampling”), and the ballast

sampling conducted by NewFields in St. Francois County (the “NewFields Sampling”) in

November 2006. However, neither the Asarco nor NewFields Sampling demonstrates the
presence of hazardous substances on Union Pacific ROW at or near the Asarco Settlement Sites
in St. Francois or Madison counties.™

1. The Court Should Disregard the Asarco Sampling

Asarco purports to have identified hazardous substances on ROW in St. Francois and

Madison counties through the Asarco Sampling and subsequent chemical analysis. However, the

% Even if the Asarco and NewFields samplings were valid and relevant, Asarco has not demonstrated that the ROW
ballast would constitute a measureable release. Ex. 3, Hansen Decl. §912-16; see also Ex. 3A, Hansen Report pp. 6-
7. Asarco’s speculation about a release does not satisfy Asarco’s burden.
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Asarco Sampling results and the reports containing the chemical analysis (the “Teklab Reports™)
must be disregarded as unreliable. The results of the sampling cannot be reproduced or verified
and the Teklab Reports contain so little information as to make them unreliable and unusable for
any evidentiary purpose.’’

An expert’s “statements constituting scientific explanation must be capable of empirical

test.” Daubert v. Merrill Dow Pharm., Inc.. 509 U.S. 579, 592-93 (1993). Thus, an expert’s

methods must be explained “in rigorous detail” so that an opposing party may reproduce any

testing conducted. Elokv. Kmart Corp.. 233 F.3d 734, 747 (3d Cir. 2000).

Here, however, Asarco has provided none of the information necessary to test and verify
the results of the Asarco Sampling. Asarco has purposefully hidden the precise locations the
samples were taken. Although Asarco produced maps showing the general location of each
sample, the maps do not provide sufficient detail or geo-location coordinates (unlike the
NewFields Samples) to reproduce the sampling. Asarco’s own expert, Paul Rosasco, admitted at
deposition that he did not collect the samples, does not know where the samples were collected
and was unable to locate or examine the sample locations with the information provided to him.
Ex. 13, Rosasco 69:16-69:19. Similarly, Asarco has provided no information regarding who
collected the samples or how they were collected. Mr. Rosasco does not have this information
and was only able to guess as to two possible collection methods in his deposition. Id. 176:6—

176:16.

The Teklab reports are similarly devoid of information regarding the Asarco Sampling.
Ex. Q to Br, Teklab Reports. They contain no information regarding the sample locations and

all information regarding the party who collected the samples and contracted with Teklab for the

37 See Union Pacific’s Motion to Exclude Expert Opinions and Testimony (Jul. 16, 2014) for a more detailed
discussion of the inadequacies in Mr. Rosasco’s Report, the Asarco Sampling, and the Teklab Reports.
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chemical analysis has been redacted. /d. Asarco’s corporate witness admitted that he could not
determine from the lab reports where the samples were taken or even whether they were taken

within railroad ROW. Ex. 12 Pfahl 105:18-105:22, 106:16-106:23. Asarco’s counsel has

denied that the samples were taken in Union Pacific ROW. Ex. 22, Asarco Letter (denying any
trespass on Union Pacific property).

Without basic information regarding the Asarco Sampling, it is impossible to verify or
replicate Asarco’s purported results. The Asarco Sampling and Teklab reports are unreliable and
cannot serve as evidence of a release or threat of release on Union Pacific ROW.

2. The NewFields Samples Do Not Reflect Conditions at Union Pacific
ROW Within or Near the Asarco Settlement Sites

The NewFields Samples were taken eight years ago either: (1) on ROW that is not in
close proximity to or within any of the Asarco Settlement Sites; (2) on ROW that was never
owned or operated by Union Pacific or any corporate predecessor; or (3) on ROW near sites
where Asarco settled no liability and expended no response costs. As such the NewFields
Samples cannot support Asarco’s prima facie showing that there was a release or threat of
release on Union Pacific ROW.

a) The NewFields Samples

In 2006, pursuant to an Administrative Order on Consent between Doe Run and EPA,
NewFields conducted an assessment and produced a draft report of the nature and extent of
mine-related materials associated with historic railroad beds in St. Francois County. Ex. K to
Br., NF Draft Report, p.1. NewFields took samples of railroad ballast material at 13 locations
throughout the county. /d. at 5. NewFields took no samples and conducted no assessment of
locations in Madison County. /d. at 1. NewFields reported these data and analysis in draft report

form only. Asarco witnesses have no information about whether a final report was ever
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produced. Ex. 13, Rosasco 195:23-196:5; Ex. 12, Pthal 97:19-98:2. For purposes of this

Response, Union Pacific assumes arguendo that a draft report has some evidentiary value. The
NF Draft Report does not mention Union Pacific. Ex. 12, Pfahl 97:18-98:14. The sample
locations are listed in Table 1, below, and depicted on the map attached as Ex. 3C, NewFields
Sample Locations Map.

Table 1. Newfields Sample Locations™

SAMPLE NO. SAMPLE LOCATION

HRR-01 Mitchell/Gumbo Branch, near Mitchell

HRR-02 Industrial Spur at Owl Creek Crossing

HRR-03 Industrial Spur Near Trailwood St., Desloge

HRR-04 Hoffman Branch, necar Monsanto

HRR-05 Hoffman Branch, near Hunt Ford

HRR-06 Industrial Spur, near National Tailings Pile

HRR-08 MRBT Mainline, between Derby Junction and Doe Run Junction-
abandoned 1941

HRR-09 Belmont Branch near Doe Run Juntion

HRR-10 Hoffman Branch, between Hunt Ford and Leadwood

HHR-11 Mitchell/Gumbo Branch, near Mitchell Junction

HRR-12 Mitchell/Gumbo Branch, between the MRBT Mainline at Elvins and
Stone Quarry

HRR-13 Industrial Spur, near Federal Tailings Pile

HRR-14 Former MRBT Mainline, North of Bonne Terre

b) The NewFields Samples were taken along ROW that is not within
or near the Asarco Settlement Sites and are not evidence of a
Union Pacific release

The majority of the NewFields Samples do not answer the question about releases at the
Asarco Settlement Sites, as they were taken too far away from the eight major mine waste piles
to be of any relevance. See Ex. 23, Halo Removal Order, Attachment 1, p. 1. Table 2, below

lists the samples and their proximity to the nearest tailings pile.

38 Note that the draft NewFields report does not report data for HRR-07 so there are only thirteen sample locations.
See Ex. K to Br., NF Draft Report, p.8 (Table 2), p.9 (Table 3).
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Table 2. Proximity of Newfields Sample Locations to Tailings Piles

SAMPLE NEAREST PILE DISTANCE | IS THE NEAREST PILE AN
NO. ASARCO SETTLEMENT SITE?

HRR-01 Leadwood Tailings 1.11 miles No

HRR-02 Desloge/Big River 0.65 miles Yes
Tailings

HRR-03 Desloge/Big River 0.25 miles Yes
Tailings

HRR-04 Desloge/Big River 1.19 miles Yes
Tailings

HRR-05 Desloge/Big River 1.49 miles Yes
Tailings

HRR-06 National Tailings 0 miles No

HRR-08 Federal Tailings 1.01 miles Yes

HRR-09 Doe Run 2.07 miles No

HRR-10 Leadwood Tailings 0.73 miles No

HRR-11 Elvins Tailings 1.1 miles No

HRR-12 Elvins Tailings 0.24 miles No

HRR-13 Federal Tailings 0.45 miles Yes

HRR-14 | Bonne Terre Tailings 0.07 miles No

Ex. 3, Hansen Decl. §8; see also Ex. 3D, Proximity of NewFields Samples to Tailings Piles Map.

Eleven of the thirteen NewFields Samples are more than a quarter mile from any mine
waste pile and provide no evidence of a release proximate to any mine waste area in St. Francois
County. No sample is closer than 0.25 miles to the Big River or Federal Tailings Pile locations
(HRR 2-5, 8, 13). Three of the six samples where the Big River or Federal Tailings is the closest
waste pile are more than one mile away from the site (HRR 4, 5, 8). These data do not support
finding a release that Asarco has expended funds to address.

By contrast, the 2004 Administrative Order on Consent for Removal Action for the St.

Francois County Sites (the “Halo Removal Order”) only required soil removal in residential

yards and child high-use areas within a 0.09 mile area of concern (500 feet, less than a tenth of a
mile) around the tailings piles. Ex. 23, Halo Removal Order, Attachment 1, p. 1. All but two of
the NewFields Samples fall outside the removal “halo” required by the order, and the two within
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the halo—HRRO6 and 14, near the National Tailings and Bonne Terre Tailings, respectively—do
not pertain to the Asarco Settlement Sites. Because the NewFields Samples do not demonstrate a
release at, or in close proximity to the area that has been the focus of remediation and are not
sufficiently near the Asarco Settlement Sites, these data are not relevant to Asarco’s prima facie
showing.

Additionally, there is no basis to argue that Union Pacific ever owned the industrial spurs
leading to the mines or abandoned MRBT ROW (HRR 2,3,6,13 appear to be taken from such
locations). Asarco is not even claiming that the industrial spurs were owned or operated by
Union Pacific or its alleged predecessors, and they were not. See n.34, supra. The spurs where
samples HRR-2, 3 and 13 were taken do not even appear on the map prepared by Asarco’s expert
and proffered to demonstrate the location of ROW purportedly owned by Union Pacific or
alleged predecessors. Ex. F2 to Br. Mr. Rosasco testified at deposition that he was aware of no
other lines (other than those shown on Ex. F2) within St. Francois or Madison counties that are

either Union Pacific or predecessor railroads. Ex. 13, Rosasco 100:20—101:22. Additionally, as

MRBT is not a Union Pacific predecessor entity, any hazardous substances found in sample 8
cannot be attributed to Union Pacific and are not relevant to the question of Union Pacific
liability.

Finally, the remaining NewFields Samples (HRR 1, 4, 5, 9, 10, 11, 12 and 14) cover
locations that are irrelevant because Asarco settled no liability there. For example Asarco did
not settle for any liability at Bonne Terre, the nearest tailings pile to sample HRR-14. See n.14,
supra. Similarly, samples HRR-4, 5, and 10 are taken on the Hoffman Branch that terminates
near the Leadwood Pile. Asarco did not settle liability at Leadwood. /d. Samples 11 and 12 are

nearest to the Elvins Tailings and Asarco did not settle liability at that location. /d. None of
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these samples are germane to Asarco’s claim for contribution, as Asarco had no liability at these
locations and never paid to resolve liability there.

V. CONCLUSION

Based upon the foregoing, Union Pacific respectfully requests that Court find:

1. Asarco has failed to present any evidence of Union Pacific liability for three of
the Asarco Settlement Sites, including the West Fork, Sweetwater, and Glover
sites, and therefore Asarco has failed to meet its prima facie burden as to these
sites and all claims against Union Pacific for these sites are dismissed with
prejudice.

2. Asarco has failed to establish by a preponderance of the evidence Union Pacific
liability for the Asarco Settlement Sites in Madison County, Missouri, and
therefore Asarco has failed to meet its prima facie burden as to these sites and all
claims against Union Pacific for these sites are dismissed with prejudice.

3. Asarco has failed to establish by a preponderance of the evidence Union Pacific
liability for the Asarco Settlement Sites in St. Francois County, Missouri, and
therefore Asarco has failed to meet its prima facie burden as to these sites and all

claims against Union Pacific for these sites are dismissed with prejudice.

Respectfully submitted,

BUCKLEY & BUCKLEY, L.L.C. SQUIRE PATTON BOGGS (US) LLP
By: /s Ann E. Buckley By: /s Carolyn L. Mclntosh
Stephen M. Buckley #32919MO Carolyn L. Mclntosh, admitted pro hac vice
Ann E. Buckley #26970MO Maxine S.A. Martin, admitted pro hac vice
1139 Olive Street, Suite 800 1801 California Street, Suite 4900
St. Louis, Missouri 63101-1928 Denver, Colorado 80202
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By: /s Michael Connelly

Michael Connelly, admitted pro hac vice
Texas State Bar No. 04685000

700 JPMorgan Chase Tower

600 Travis

Houston, Texas 77002

Telephone: (713) 980-1700

Facsimile: (713)980-1702
mconnelly@connellybaker.com

4831-7879-1964.2.

31

Telephone: (303) 894-6127
Facsimile: (303) 894-9239
Carolyn.McIntosh@squirepb.com
Maxine Martin@squirepb.com

ATTORNEYS FOR DEFENDANT UNION
PACIFIC RAILROAD COMPANY
Original signatures on file

ED_000859_00001362-00038



Case: 4:11-cv-00864-JAR Doc. #: 223 Filed: 07/16/14 Page: 39 of 39 PagelD #: 7016

CERTIFICATE OF SERVICE

The undersigned hereby certifies that on this 16th day of July, 2014, a copy of the above
and foregoing was filed electronically with the Clerk of the Court, using CM/ECF system, which

sent notification of such filing to:

Gregory L. Evans

James G. Warren

Laura Brys

INTEGER LAW CORPORATION
633 W. Fifth Street, 67m Floor
Los Angeles, CA 90071
gevans@integerlegal.com
jwarren@integerlegal.com
Ibrys@integerlegal.com
Attorneys for Plaintiff

Joel L. Herz

LAW OFFICES OF JOEL L. HERZ

3573 E. Sunrise Drive, Suite 215
Tucson, AZ 85718

joel@joelherz.com

Attorneys for Defendant NL Industries,
Inc.

Robert S. Reid

ScHNAPP, FALL, SILVEY & REID, LLP

P. O.Box 151

Fredericktown, MO 63645-0151
sreid@bigrivertel.net

Attorneys for Defendant for St. Francois
County Environmental Corporation
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Attorneys for Plaintiff

William C. Blanton, Jr.

HUSCH BLACKWELL, LLP

4801 Main Street, Suite 1000
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wc.blanton@huschblackwell.com
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Industries, Inc.

John F. Cowling

ARMSTRONG TEASDALE, LLP

7700 Forsyth Boulevard, Suite 1800
St. Louis, MO 63105
jcowling@armstrongteasdale.com
Attorneys for Defendant Anschutz
Mining Corporation

By: /s Carolyn L. McIntosh
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IN THE UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MISSOURI

ASARCO LLC,

Plaintiff,
Case No. 4:11-cv-00864 JAR

NL INDUSTRIES, INC., et al.,

: . : .

Defendants.

DECLARATION OF CAROLYN L. MCINTOSH IN SUPPORT OF UNION PACIFIC’S
RESPONSE TO ASARCO LLC’S LONE PINE BRIEF

I, Carolyn L. MclIntosh, pursuant to the provisions of 28 U.S.C. § 1746 certify as follows:

1. My name is Carolyn L. Mclntosh. [ am over 21 years of age. [ am an attorney at
Squire Patton Boggs (US) LLP. I am familiar with the above-captioned action, and the
documents set forth below, as a result of my role as counsel for Union Pacific Railroad Company
(“Union Pacific”). Based on my review of these documents in preparing this declaration, I have
personal knowledge of the facts stated herein.

2. I submit this declaration in support of Union Pacific’s Response to Asarco LLC’s
Lone Pine Brief.

3. Attached as Exhibit 2 is a true and correct copy of the Declaration of John
Hawkins in support of Union Pacific’s Response to Asarco LLC’s Lone Pine Brief, filed in the
present action. - Also included with Mr. Hawkins® Declaration are true and correct copies of
twelve documents that he refers to in-his Declaration:

4. Attached as Exhibit 3 is a true and correct copy of the Declaration of Brian

Hansen in support of Union Pacific’s Response to Asarco LLC’s Lone Pine Brief, filed in this

ABL3TARS 444,
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action. - Also included with Mr. Hansen’s Declaration are true and correct copies of four
documents that he refers to in his Declaration.

5. Attached as Exhibit 4 is a set of excerpts taken from a true and correct copy of the
transcript of the May 12, 2008 Motion Hearing, in the Asarco Bankruptcy, Case No. 05-021207
(S.D. Tex.) (the “Bankruptcy™).

6. Attached as Exhibit 5 is an excerpt taken from a true and correct copy of the
Record of Decision for the Catherine Mines and Skaggs Tailings Subsites, Operable Unit 05,
dated September, 2012.

7. Attached as Exhibit 6 is an excerpt taken from a true and correct copy of the
Proffer of Jeffery Zelikson in Support of Debtor’s Settlement Agreement Regarding the
Southeast Missouri (SEMO) Sites, filed in the Bankruptey (Bankr. Doc. 7636).

8. Attached as Exhibit 7 is a true and correct copy of the United States Proof of
Claim No. 10746, filed in the Bankruptey.

9. Attached as Exhibit 8 is a true and correct copy of the Missouri Department of
Natural Resources Proof of Claim No. 11116, filed in the Bankruptcy.

10. Attached as Exhibit 9 is an excerpt taken from a true and correct copy of the Draft
Focused Remedial Investigation for Mined Areas in St. Francois County, Missouri, dated
March 1, 2002.

11.  Attached as Exhibit 10 is a true and correct copy of the NPL Site Narrative for the
Big River Mine Tailings/St. Joe Minerals Corp.

12, Attached as Exhibit 11 is an excerpt taken from a true and correct copy of the

EPA Report “Noticed Parties at CERCLIS Sites,” run on October 28, 2013.

I

ARTITI T
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13. Attached as Exhibit 12 is a set of excerpts taken from a true and correct copy of
the transcript of the Rule 30(b)(6) Deposition of Asarco, represented by John Christopher Pfahl,
taken March 19, 2014 in the present action.

14. Attached as Exhibit 13 is a set of excerpts taken from a true and correct copy of
the transcript of the deposition of Paul Rosasco, taken February 27, 2014 in the present action

15.  Attached as Exhibit 14 is a set of excerpts taken from a true and correct copy of
the transcript of the deposition Donald Robbins, taken April 18, 2014 in the present action.

16.  Attached as Exhibit 15 is a set of excerpts taken from a true and correct copy of
the transcript of the deposition of Robert Grimaila, taken on November 7, 2103 in the present
action.

17. . ~Attached as Exhibit 16 is a set of excerpts taken from a true and correct copy of
the transcript of the Deposition of John Hawkins taken March 6, 2014 in the present action.

18. - Attached as Exhibit 17 is an excerpt taken from a true and correct copy of Poor’s
Manual of Railroads, published in 1890.

19. - Attached as Exhibit 18 is an excerpt taken from a true and correct copy of the
Articles of Merger of Missouri Pacific Railroad Company With and Into Union Pacific Railroad
Company, dated November 21, 1996.

20.  Attached as Exhibit 19 is an excerpt taken from a true and correct copy of the
Petition for Dismissal of Reorganization Proceedings as to Missouri-Illinois Railroad Company,
No. 6935 (E.D. Mo. 1944).

21. - Attached as Exhibit 20 is a true and correct copy of the Certificate of Dissolution

of the Mississippi River and Bonne Terre Railway, dated September 25, 1945.

Lpd
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is-a rue and correct conv of the Articles of Dissolution

Mississiopi River and Bonne Terre Railwav, filed

Sertember 17,1945,

T ki 1o PN G g g ol g o 3 i
23 4418 2. rue and correct copv of 8 letter from Grew Byvans

Resources Corn,

o Hemoval Order™y,

under penalty of periury that the foregoing istrue and correct.

Carolm

Alormey
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IN THE UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MISSOURI

ASARCO LLC,

Plaintiff,
Case No. 4:11-cv-00864 JAR

NL INDUSTRIES, INC,, et al,,

Defendants.

DECLARATION OF JOHN HAWKINS IN SUPPORT OF UNION PACIFIC’S
RESPONSE TO ASARCO’S LONE PINE BRIEF

I, John Hawkins, pursuant to the provisions of 28 U.S.C. § 1746 certify as follows:
1. My name is John Hawkins. Iam over 21 years of age. I am of sound mind and capable
of making this declaration. I have personal knowledge of the facts recited in this declaration
based on publicly available records and the corporate records of Union Pacific Railroad
Company (“Union Pacific™). I submit this declaration in support of Union Pacific’s Response to
Asarco LLC’s (“Asarco”) Lone Pine Brief.
2. [ have worked for Union Pacific since 1984 and am presently the Director of Real Estate
Operations. My responsibilities include electronic data management, property engineering and
appraisal services, and system/process consultation. I have 25 years of experience in the Real
Estate Department in various capacities. One of my responsibilities is evaluating available
records (both publicly available and internal Union Pacific records) to determine whether Union
Pacific owns or has ever owned particular parcels. [ have conducted multiple ownership studies

of this type, researching property records on behalf of Union Pacific.

4812-1958-9404.5,
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3. I was deposed in this action, as Union Pacific’s corporate designee, on March 6, 2014,
regarding chain of title of right-of-way (“ROW”) and related property currently or formerly
owned by Union Pacific or other historic railroads in relation to certain areas in St. Francois,
[ron, Madison, and Reynolds Counties that I understand are the subject of the lawsuit between
Asarco and Union Pacific. These areas are: (1) The Big River Mine Tailings/St. Joe Minerals
Corp. Site, located in St. Francois County, Missouri; (2) the Federal Mine Tailings Site, also
located in St. Francois County, Missouri; (3) the Madison County Mines Site, encompassing the
Catherine Mine site, in Madison County, Missouri; (4) the West Fork Mine/Mill Property, in
Reynolds County, Missouri; (5) the Sweetwater Mine and Mill Property, in Reynolds County,
Missouri; and (6) the Glover Smelter Property, in Iron County, Missouri. In this Declaration, I
refer to these areas collectively as the “SEMO Sites”.

4. For purposes of this Declaration, I reviewed Union Pacific valuation maps, topographical
maps depicting mine tailings pile locations, deeds, and industry publications, including Interstate
Commerce Commission (“ICC”) filings, and numerous years of Poor’s and Moody’s annual
reports. 1 also consulted with Union Pacific’s Tax and Marketing Departments. It is my
understanding that the records I consulted and relied upon have been produced in this case.

S. Based upon my review, the majority of SEMO area ROW grants in St. Francois and
Madison counties were easements and did not convey fee ownership of ROW.

6. Union Pacific currently operates four active rail segments in St. Francois County: (1) the
Desoto Subdivision on the western border of St. Francois County (2) the St. Genevieve Line
between Bismarck, St. Francois County eastward toward Ste. Genevieve, Ste. Genevieve
County, (3) the Bonne Terre segment of the Mississippi River & Bonne Terre Railway

(“MRBT”) mainline that runs from south of the City of Bonne Terre to Derby Junction, and (4)

4812-1958-9404.5,
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the Monsanto segment, which runs from the Bonne Terre segment at Hoffman Junction westerly
toward Monsanto, Missouri.

A. The DeSoto Subdivision was constructed by the St. Louis & Iron Mountain Railroad in
the 1850’s. The railroad went bankrupt in the late 1880s. Missouri Pacific Railroad was
formed in 1917 to acquire the former railroad’s rail assets. It then was named the St,
Louis, Iron Mountain and Southern Railway Company (“SLIMS™). I have attached to my
Declaration excerpts from a true and correct copy of the 1917 Articles of Association of
Missouri Pacific Railroad.' The DeSoto Subdivision is more than five miles away from
any SEMO Sites in St. Francois County and does not even enter Madison County.

B. The Ste. Genevieve line was constructed by the Southern Missouri Railway in the early
1900’s. It was acquired by the Illinois Southern Railway (“ILS™) circa 1903. The
operations of the ILS were suspended in 1919. The Missouri Illinois Railroad Company
(“MI”) was created in 1921 to acquire the remaining 1LS railroad assets at foreclosure
sale. In support of these statements, have attached to my Declaration true and correct
copies of excerpts from Poor’s Manual documents, ICC records, and an ILS foreclosure
sale deed.? The Ste. Genevieve ROW did not historically and does not currently enter any
SEMO Sites.

C. Deeds and other public records document that the ROW of much of the MRBT in St.
Francois County was conveyed to the MRBT from the St. Joseph and Doe Run Lead
Companies subsequent to the construction of the track. I have attached to my Declaration

true and correct copies of some examples of deeds conveying property from the lead

"Ex. 2A, 1917 Articles of Association of the Missouri Pacific Railroad (UPRR 1535-1536 and 1550-1551).

* Ex. 2B, 1905 Poor’s Manual of Railroads (UPRR 2028-2029); Ex. 2C, 1920 Poor’s Manual of Railroads (UPRR
2042-2043); Ex. 2D, In re Application of the Missouri-1lilinois R.R. Co. for a Certificate of Public Convenience and
Necessity, 67 L.C.C. 283 (Fin, Dkt. 1235) {Mar. 14, 1921) (UPRR 1714-1716); Ex. 2E, Decree of Foreclosure & Sale
of ILS Assets (UPRR 1717-1739).

4812-1958-940:4.5.
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companies in St. Francois County to MRBT.? Specifically, the November 19, 1989 Lease
from St. Joseph Lead Company to MRBT and the December 11, 1893 Quitclaim Deed
from St. Joseph Lead Company to MRBT show that St. Joseph Lead Company built the
rail line from Riverside, Missouri to Doe Run Missouri, rented it to MRBT, then granted
MRBT an easement to that line.

D. The MRBT was dissolved and remaining assets, consisting only of the main branch from
Derby to Riverside and the Hoffman Branch from Bonne Terre to Hoffman, were
acquired by the Missouri Illinois Railroad Company in 1945. T have attached to my
Declaration a true and correct copy of the ICC record approving that acquisition.”

E. The Belmont Branch was constructed by the St. Louis & Iron Mountain Railroad in the
1860°s. As I have stated in paragraph 6.A. the railroad went bankrupt in the late 1880s.
The Belmont Branch was one of the assets later acquired by the newly formed Missouri
Pacific Railroad. At its closest point, this line passed over a mile away from the
Catherine Mine site in Madison County. Neither Union Pacific nor any of its corporate
predecessors owned property serving this mine. The line was abandoned by the Missouri
Pacific Railroad Company in 1972, before the Missouri Pacific Railroad Company
merged with Union Pacific. Ihave attached to my Declaration a true and correct copy of
the ICC record approving the abandonment and a copy of the Missouri Pacific Railroad

Company Disclaimer, disclaiming any interest in the ROW easement.’

* Ex. 2F, Sample of deeds conveying constructed railroad and ROW from lead companies to MRBT: (UPRR 2826-
2828), UPRR 2831-2832, 1/2/1902 quit claim deed from Doe Run Lead Company to MRBT (UPRR 2858-2863),
and 6/28/1906 quit claim deed also from Doe Run Lead Company to MRBT (UPRR 2890-2894).

*Ex. 2G, Report, Purchase by the Missouri-llinois R.R. Co, of the Properties, Rights, and Franchises of the
Mississippi River & Bonne Terre Rwy., approved and authorized (1.C.C. Fin. Dkt. 14897) (June 7, 1945) (UPRR-
1504-UPRR-1507).

5 Ex. 2H, Excerpt from Missouri Pacific R R. Co. Abandonment Between Bismarck and Whitewater, Mo., 342 1.C.C.
643, 645 (Fin. Dkt. 26353) (Aug. 16, 1972) (UPRR 1774-1776); Ex. 21 Belmont Branch Disclaimer dated
10/11/1977 (UPRR.2806-2812).

4812-1958-9404.5,
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7. Union Pacific operates no active rail lines in Madison County. Union Pacific never
owned or operated the Belmont Branch; Union Pacific has never owned ROW in Madison
County and only owns one small (400 square feet), non-ROW property in Madison County, [
have attached to my Declaration a true and correct copy of the 2013 Madison County tax receipt
documenting the limited Union Pacific property in Madison County, Missouri.®

8. Private companies built industrial spurs off the historic rail lines in the region on which
they operated their own railroads and conducted their own switching operations. For example,
the St. Joe and Des Loge Lead Company built and owned the St. Joseph and Desloge Railway
and the Federal Lead Company owned the Lead Belt Railway. I have attached to my Declaration
true and correct copies of excerpts from Poor’s Manual documents evidencing these private,
industrial rail lines.’

9. The Union Pacific corporate records that I reviewed in connection with preparing this
declaration are kept in the regular course of business, record events at or near the time at which

they occur, and were made by persons with personal knowledge of the events.

I declare under penalty of perjury that the foregoing is true and correct,

Executed on July 16, 2014, K\%//Zv
= U N

John Hawkins
Director of Real Estate Operations

% Ex. 2J, 2013 Madison County Tax Receipt (UPRR 2021-2022).
" Ex. 2K, 1884 Poor’s Manual of Railroads (UPRR 2734-2735); Ex. 2L, 1911 Poor's Manual of Railroads (UPRR

2044-2045).

4812-1958-9404.5.
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Articles of Essociation

OF

MISSOURI PACIFIC RAILROAD COMPANY

" F\ Filed in the Office of the Secretary of State of the
ﬁ State of Missouri, March , X017

UPRR-001535
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ARTICLES OF ASSOCIATION
or

MISSOURI PACIFIC RAILROAD COMPANY

We, whose names are hereunto subscribed, do hereby asso-
ciate ourselves together for the purpose of forming a company
under the laws of Missouri for the purpose of purchasing lines
of railroad hereinafter described and the franchises and prop-
erty appertaining thereto of, or formerly of, The Missouri
Pacific Railway Company and lines of railrond hereinaiter
described and the franchises and property appertaining thereto
of, or formerly of, St. Louis, Iron Mountain and Southern
Railway Company, and of maintaining and opc;ra.ting said
lines of railroad, aud of constructing, maintaining and oper-
ating a railroad for public use in the conveyance of persons
and property, and do hereby ' for that purpose make and sign
these Articles of Association, and do hereby state :

I

The name of the Company hereby formed shall be

Missourt Pactric RAILROAD COMPANY.
"

IL

The number of years the Company is to continue is nin
hundred years from the filing of these Articles in the office of
the Secretary of State of the State of Missouri.

II1.

The places from and to which the road is to be acquired,
constructed, maintained and operated are as follows :

1. A line from at or near Kansas City, Missouri, fo the
western boundary of Missouri, and thence to a point at
or near Paola, Kansas.

UPRR-001536
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15

Srate oF MIssourr, %
88

City of St. Louis,

John Cannon, Edward A. Chenery and John G. Drew,
being duly sworn, each on his oath states that he is one of the
directors named in the foregoing Articles of Association for
the incorporation of Missouri Pacific Railroad Company, that
at least one thousand dollars (§$1,000) of stock for every mile
of standard gauge railroad made or proposed to be made by
said Company (being the amount of such stock required by
Section 3051 of the Revised Statutes of Missouri) has been
subscribed thereto in good faith, and that five per cent. (5%§)
has been paid thereon, in good faith and in cash, to the di-
rectors named in said Articles of Association, and that it is
intended in good faith to maintain and operate the standard
gauge road mentioned in said Articles of Association.

Fre s Clonnery
Bubscribed and sworn to be- )
fore me this 3»d day of | L
March, 1917. My com-

F
mission expires on the 3rd | ’ -
day of October, 1917. J -

City of St. Louis. : -

[15461)

-

s -

S T UPRR-001550
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EXHIBIT 2B
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109  POOR'S MANUAL OF RAILROADS ~CENTRAL NORTHERN GROUD : . POOR'S MA

fo %0 Ibe. Gauge 4 £t 1 1n. Chartered March 8, 1868; opened in Oct, 1868, Operated and whollyowned b auy. on Feb 1, 1005, b
ihe Calumet and Hecla Copper Mining Co., which pays any deficit that may ocedr for the privilese of hming ff,?t‘i;ﬁ ?}’h}xggeg‘u ‘;K‘ u%%ﬂggxf?%a)ﬂy(’}e., from &lenc{
;‘% OV% tew’g?}poﬁ;igi fgg?‘ Tocomotives, 14 Cars—passenger, 1; freight (box, 4 stock, 57; flat, 1125 ore, 630), Chicago Belt Ry., from Hammong‘ to %raﬁ'?ei 1
1 other, 38—total, 831, i 1s to Chappt i
Operations, year ending Dec 31, 1003,--Trains run (freight), 23,950 miles. Tons freight moved, 1L86464L, ‘ ﬁ??ﬁ& ";33;““{},%%@&‘%3@, 3 p;i‘oc'omoﬁ\
ton-miles, 13,984,830, Earnings (freight), 8167978, O erfmn%{expenses and taxes, §157,0758. , . Finan::'zmi Statement, April 1, 1905 -
Goneral Balance Sheet, Dec. 31, 1903, Capital slock (150,000 auth.; $100 shares), $100,000; nnfunded Hrathor . Co. of 111, 81,000,000: Fast Chicag:
deht, 81,403,188 total, vepresenting cost of road and equipment, $1.508,188; 444 *Iiat[matecl‘cosi 1o completion, §5.00
{rectoys,—-Alexander Azagaiz, Cambridge, Masa,; Quincy A, Shaw, Boston, Mase.; James MacNanphion, ~ ]')héetm’s OW Hotelkiss, WL

. M. Gibson, Will A, Ohilde, Calumet, Mich, Oppicens: ArEsinoen Acassiz, Pres, Boston, Mass.: B, D, Honore Palmer. Oprtegns: O W. HOTGHEL
Jolinson, See. «& Treus s damnes MacNaughton, Gen. Mgy, Calumet, Mich, GeNsRAY OFFICE, Ca’lumet, Mich, Pardee, S¢c.; Chatles . Oox, Treas., New Yol

o lLgors g?nmi?:ﬁrgnnnggﬁo ne Ave. fo Kledon, Chicago, L, 057 miles Staings, 1205 Seyntonr, Uhlef Eig Q“‘““E" ’;‘;ﬂ ‘P;f;c"";i
miles, Gange 41t 8iin. Huilsteel), 76 1bs, elt rond direéctly connecting twenty-one railroads, artered B e
March 20, 19013 road opened as above Ang. 1,100%.  Locomotives, :io. Flat sars, 8. ! \ 1 Etﬁ%‘{ &%&%ﬁ.{gﬁﬂmﬂ § iu, Chartered 2
Operations, year endiug June 30, 1904 Barnings (freight, 260,218 other, S08.85%), 8108,071. Operating i tnp the Lake § i
expenses, B151.925  Nel enmmings, 16,446« other recelpls, S308fotal, S16E54,  Dayments: Taxes, 8071 Y
germment fmprovements, 83312—tolal, §4,990. Surplus, 12,568, surplus forward, $12,103; additions for year, facturing plantsat Qonth Bend,; Ind. Tocomotl
3,124 tolal, 230,704, Dednclions for year, $15.052. Nel sur qns June 50, 1004, 815,149, - ‘ ating expenses, 5,680, Notearnings, 85,060,
General Balance Sheet June30, 1804 Capital stock (3100 shares), $500,000; corrent abilitles, §202,591; Deticit, 84,780, Capital stock (5100 shiares), B
profit and logs, 815,142 folal, 8718.039. Contra: Cost of road, §$15,030; equipment, $B4,024 materials, ete,, ~ Direotors (electel April 2, 1005)—~dame
S11.2:7; cash and currenbassels, 8170042 {ulal, 718,028, Gonth Bend, Ind, OrricEns: Jauns OLIVER,
Divectors,~-J, 0. Petzer, Owon W, Jones, ¥, B. Montgomery, C. T, Beadtord, AL G, Aolkine, Chicago, 1L Ford, Sec.: S M. Matthews, ran Mgrs Soul
Ovrioens : 1. C. Ferzen, Pres; Owen 'W. Jones, 1st Viee-Fres.y Vo B, Montgomery, . Viee Pres. & Gen. ~ ! ! v
Mor.; ©. 7. Bradlord, Theas.; A.G. Hulkins, See,, Chicago, 111 Gewenan Oprioe, 7 Monros 8, Chicazo, UL INDIANAPOLIS UNI B~
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i . 7+ soe appended statement), )
ILLINOIS SOUTHERN RY. (PHE) Stlem to More Lunding, Il 187 m Afissiseippl River B r s sidings (owned 3,68 mh. Teaset
Transfer, 1 Litile Took Lnndinix o Bismarck; Mo, 43.16 m.: Sparta fo Rosborough, 111, 5 m.: issousi 1be. Eatablished fn 1850, The Belt RR sl
June, to Chester, T, £0.7 m —total, T38.68 m.; total track cwned (sicel ; 5610 851b%.), 15568 miles, Trackage: nal road, providing terminal facilities and doi
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10900, to the Centralls and Chester RR. Co. (sce Maxnuvar for 1899, paze 313). On-dJune 1, 1800, {e com: no more. In addition o the phiarge for o

pany took possession of the property, consiating of the Tine from Salem to Chester, N1 (including Illinois rental, ont of which is paid fnterest on bon
Central frackage), and the branch from Sparfa fo TRoshorough, T1. T order to farnish a market for ihe companies, The ;:apita¥ ig furnished by the
coal on its road, the company deemed it advisable to have a line into the lead district of Missourd, and the L. Ry. Co. 'The followin named also use the
xzmpcn}ea of the Bt Lonis aud Sonthern 1lnois RIL Co., from Missowri June., 1L, 1o the enst bank of the compaiies: Peoria and Eastein; Indianapoli
Mississippi River, and of {he Sofithern Missouti Ry. Co., from the west bank of the Mississippi Riverto Bismarck, and Weeteri, and Chicago, Indianapolisand |
fo., wire acqnired for that purpose, The thraugh lino to Bismarck was opened for trailic onsAdug. 17, 1903: Operationg, year ending Juue 30, 1?0»
Locomotives, 13 Cars—passenger, 51 combination, 4. freight (hox, 87 fiat, 481 conl 2003, 595 service, 40 Geaii0h Operating expenses, 9503,959, Ne
fofal, 441, Aleo, 1 transfer steamer aud 1 pile driver. ‘ Tnenis: Tnterest on bonds, $15,000; taxes, &
Operations, year snding June 30, 1004 - Trains ron (passeu%gr, 198,615 frelont, UB.605 .« ofher, 181000, . forward (222003 less dednetions dinring thig
477,002 Tiles. Pavséneers carried, 138,550 ¢ carrled one mile, 2,350,900, Tons frefght maoved, 240,575 ton-niles, erieral Balance Sheet, June 30,
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£1.000,000 common ; $100 slintes), 45,000,000 ¢ funded debt (4s of Dee, 1, 1853), 84,000,000; bills: payablo, 874783; ‘ Rapmosn
Earrent linbilitles, ST4.807 ir}texed acerued, not due, $13:3987 equipment noles, §150.844total, $3,318,572. Helt R, and Stockyard (Ind
Contra: Costof rond #nd eduipment, $8,05%,381 1 renl estate, 86,5471 materfals, ot 3103,501 1 cagh aud cirrent hreund City of Indisnapolly, Jod.,
nsseta, $954,140total, §0.310,57% 53 track, 9.99 i total track, 2110 0
unded Debt.-The fanded debt outstanding as per general balance sheet consista of (85,000,000 authy tives; 17. - Freight cars, 10, I«e_zxsed 1(; 1
1st gold 4s of Deo, 1, 1053, interest June 1 antt Dec 1, at the agency of the companyin New York, N. ¥, The apolis Unton Bye Co.e for 909 yeays; 110
Fonis \ere Issued £0 retire o priorissue of bonds, fund indebteduess of the company, and provide for improve: j852. T 5
nrome Account; year endin £C:

ments and canipment; The $1,000,000 of vnissued bonds arereserved for Improvements and equipment, 1ok 1 : %
exceeding 3?30,0%0 of them to be issied in any one year, v g ! Rental, $40,677; other. ’fce‘ggh&%ﬁ,‘f’aﬁg
Trirectors.—J: B Walsh. J. W, Walsh, 0. I Wainland, LA, Walton, Maurice Rogenfeld, Win. Burry, tvestments; $2,000 ffere el
Samuel Ineull, Chicago, 1, Orrweens: d. W, Warsw, Pres) M. Rogenfeld, Vice-Pres.) O ¥. Weinland, Board of Dlanagers, 1.0, I&{*r
fve. @ Treas: AT Willinms, dud., Chicago, 1. - Genenar Orrice, Grang Central Station, Chieago, Ik Cinc:innag, 3%. Jmm%gm ;:P(}Zu, ggfg‘;:‘tlln&o:
S BOF. Osborn - Fred., ALl
ILLINOIS TERMINAL RR.—Alten to Hartlord, L, 6 m. § feasod; Wabnsh BRI, Hartford 1o {fdzmpquﬁ, Yod. Genpnin Orrice, Indi
Edwardsville Junc., 6.8 m.; trackage, Wabash BRI, Edwandsville June, to Rdwardsville, 1.7 m‘»—méﬂl, 14:5 nifles, ND NORTHERN RY
Sidings, efc 11.3 miles. Gauge, 41t 8 In. Tall (steeh), 60 1bs, “Charlered July 6, 1805, under the laws of 10LA *% feely €0 1hs. Organizel
Tilinola} road opened Feb. 23, 1860; extension Nov. 26,1890, Thia road was builf for the purpose of supplying ft. 8L . R‘;. & e{i‘kaﬁw e
terminal Taeilities to the rallronds entering the city of Alton, and also for the purpose of developing the manufac. Locomolite, Ly oMb &5 yone 90, 1
furing interests of that city,  Locomotives, 6, Cars—passenger, 2; frelzht (conly, 100; service, 5-total, 107, . Qi’emti‘?ﬁ‘w&%@ Hons freight mo
perations gem ending June 50, 1904 Trains ran: (passenger, 25,240; freight, 25,850), 50,500 miles. carried one ‘m,;fi‘u TErien. Operating ox
Passeniors carcied, 31,009 carried one mile. 303,038, 'Tons frefaht moved, £92,653; tonmiles, 5.107.039. Eam: $5,004; other, 3210), B s Dotal % o1
ings (passenger, $10,900. frofght, 8100,461; other, £0,020), §120,350, Operating expentes, 72,012 Net earnings, 2540 surplus forwans, é’h s i v
#47,469; oiberreceipts, $197—total, §47,065. Fayments: Imterest on bonds; £0.250; foxes, $2,620; othey clihrges, eaeml?:al&lf}gen 3 loss. 54 SO1- 1t
£3,470--total, 315,210, Surplus, §82.425; sur?!m; forward; $37,284-tolal, §69,700. tabilities, ﬁ,l}%% %?g : gm ii”t% Py
Goneral Balance Sheet, June 30, 1004~Cnpital ctock (8100 shares), $200,000; funded debt (1st:5s of current asscls, 85,7 B‘E Pal?ne‘r *Princeton;
1991, int. J. & J, 5300000 anfh.}, S185.000: corrent liabilities, %mm}; gégm and loss, £69,700—total, £469,709, . Divectorslube 0 Green Bay, B
(,‘c;ng‘:;: goggt”gg voud and equipment, §246,485; stock given with bonds, $200,000; cash and corrent assets, 523,204 . %ﬁ'ﬁ&?m&f&n’sw Wies 3. T, Cox,
! A1t ' - 2 ¥ : LT :
Diveotors. W, B Smith; 0. Levis, R. T Levis, H. H. Fergnson, Geo. M. Leyis, Alton, 1. - Orrioens: i, Green Bay, Wis. GENERAL OFrlor
Witisan Brtor Syign, Pres.; Geoo M. Levis, Vice Presy I H. Levia, Prens.; Chag. Levis,Sep. FLoHy {VORYDALE AND MILL O
Ferguson, Gen. Mgr.; Allon; I - Gewenar Orpior, Altony Bl ; Ty, ot Tvorydnle, O, anddune, Bo& 0.8,

i i1, 18003 vead opa
ILLINOIS VALLEY BELT RRE.(THE) A conneeting railway belween Peorinand Peliin, I, ' gi;?t n?‘:ta ‘%g‘gf,i,,ﬁ‘%’r the Procter & Un

25 miles. Gange, 4 1t 81 in. Ownad locomotives. , fiat. s pack, by coal; 1)
St gpﬁg%tsiﬁon% tyear ;mdingggéme 80, .1004.—Edrnings (switehing), $60,008, Operating expenses, §86,763. , 3 nggg;igﬁ;fay%n? em%ing ’Jﬁ\;n&;ﬂﬂi}
i . Neg earnings 4 ‘ ; i 3 arnings, $7,007:
sneral Balance Shest, fune 30, 1604~ Capifal slack, $25,000; curront Hibilities, $20,870-total, gingue, S0y, Net earnings, $74
S45.378. Conbra: Cost ofroad, $25.000; cash nnd cnivent assefs, §3,642; profit and loss, $10,781— olal, S15.076. * Goneral Balance Sheet, June 30

Diveotors,—E B Dore, J. P. Guifiin, M. F. Gallagher, A, 1, George, J. R, Hawking, Chicage, 11 Oxrrs thtat, B107.223, Contra: Cost of equipn
cEns: BB Done, Pres, & Gen. Mgr.: - P, Griffing See. b Treus., Chicago, B, Genaras OFrics, Chicago, 1L ‘ total, s’m,eéa. w
INDIANA HARBOR RR - Projected: Indions Harbor, Tnd, o Danstile, 11,106 miles,. Completed . ,Difgcgﬁrﬂé;}f!ggé“;?‘g*ﬁ e ¥
to Aptil, 1905: Tndiana Harhor to Hariedale, Tnd., 10 miles. Gauge 4 1L é} 1. Rall {@te‘ef)x 401ha; Tncorporated , . gig?:li::‘r;gii( 6 Gener ot Oprios, Cincing
For additional: particulirs gée the Ready Reference Bond List in the Ratlroad Mamigl Appendiz, pub: iy i

i e i
lished separately. . Bee also Poor's Dircclory of Railicay Offictals, st f‘;@ﬁf{ffé’:%’f“ g%‘;ﬂg”iﬁagm he.
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i

- Goble, Nehalen & Yarifio R

C LafayelteUsion Ry

Touitiana & Pine Bl liy 100
Louisville & Pike County BR....o loaned by Pik

‘Mardinton & Camden BB

Morgan Bun Ry

Nevads Short Line Ry,

Nameof Company.

Galesbury & Great Baslern RR.. ..
Garnerville R ‘

AL R R T

Glenfield & Western RIL L6

Green Bay & Easlern BR
Heteh Hetehy R, Lo
Hornos RR. isiees Je
Hudzon Highland Bridge & Ry, Co..

Hinols Midend BR. .
Hilinoia Northern RI.

Hlinols Bpathern RR Vi
Inland Ry, =

BERR

Dlapa RR & PowerCo - ooiiii
Johnstown & Stony Creek RR...

Kariawha Central RR. 0000,
Kansag & Ollaboma Southern R
Karnsas City Northwestern 1t
Kentwood & Fastern RR
Kisnya Hemlook ...
Klickitat Northern BR, Co. i

Lake Charles By & Nav, Co.
Lake Terminal R
Laurel & Tallahoma
£ad Belt B
Lectonia B
Little River RR. . ..,
Lorain & Southern RIU
Louisiana & Pacifio R

Lule-Homer BR. Co..ooviniini,

MeKeaaport Connecling RR.. .
MéKemport Terminal RR. 200
Madizon County 1%’ Co.viinivs)
Mazma Arizona RE.

Malvern & Freeo Vall
Munila & Bouthwestera Ry,
Mansfield Ry, & Trans. Co,

Mascot & Western R,
Maszena Terminal RR.... 000

s Massilion Belb Ry

Mauneh Chunk Seltehbar!
MewerValley B0 0
Median Unlon Ty, T8, 000 L0

- Midland Ry. of Manitoba.. .

Milltown Air Line Ry. .
Minatitlan RR. Co.....
Minneapolis & Central Minn:
Mia,, Arknnsas & Westera Ry,
Monros & Southivestern
Montreal Central 'I‘etmim{(}o
Mortiszey, Pernie & Michel Ry.
Mount Pleasant Southern Ry, ..

Newavkum Valley Ry 500000 ‘
Mewburg & Eouth Bhore BB
New Caslle & Butler BR.

orth Shore Ry, & Navi
Northern Dakota Ty .
Negthern Libertiea Ry, :
Northwestern Coal Ry oon v

Onaway & North Michizan Ry
Quachita Yalley Ry,
Owazco River By, ..

Faa bRy

< i0wned by Gould Paper

v+ INo recent information; mailvelurned. 0. 0.

“{Norecent Information: mail returned .0
Wo track yeb ladd oo thisoroject. . 0.0

“easeexpired
Norecentinformatlon ... s
s+ 10wned by Western Pine Tumber Co. .00 i

ISwitehing farititien to Toduateial tracks... ... .11 ..o fFoors. Manualfor 018, 5 938

++[8tock all owned by Wis, & Arkansas Launber G o
“{No recent information available., .00 i) i g
+15tock all awned by Frost-Johnoon Lumber

++|Norecent informationavailable, ..o

Byllih

++1No recent information availabl i ifoora
<+ 1¥ard Teacks, Lovisvitle & Mashwillo BB, oo

ADDENDA 125

Private or Olose Oorpoyations (Contiiued),

Classification.  For Latesl Statement see—
No resent information available.. ... = oo |Boor’s Manual for 1919, p, 2077
Switehing Line owned by Rockland Print Works. ... [Poor's Manualfor 1918, 0, 1375

!50., and Dexter Pulp & Paper CofMoodya Manual for 1918, 5. 518

Logaingroad exclusively. ..0wicivinovionn oo | Moodys Manust for 1918, 5, 518

A o
- Notrack laldon thisproject.. su e MMY‘MMMUQUQES:PA 557

Owned by City and County of San Francises. . ..., .
No recent information, mail refurned. (.. L.,
Company dnaetive, i,

Poor's Manusd for 1018, p. 1733
Moodya Manusl for 1918, b, 675

Poor's Manuslfor 1910, p. 2017
Owned by Internationsl Hatvester Corp. Mosdye Manual for 1918 4
Operationssuspended Dec, 12, 16019, L. {Foors Manusl for 1910,
Close corporation; no stock on market, .. % B Paxtor, M

Lake (ity, Ulab,
Moodys Manusl for 1918,0. 817
Office, 15 Broad 81 Now York,

Btack elosely held Mobdya bavust Tor 1915, p._ 618

L

Stock nll awned by Federal Steel Ca, i

Poor's Manual for 1919, p. 2077
Moodys Mwm% for 1018, 0. 877
Poors Manualfor 1919, p. 1852
Poor's Manualfor 1919, p. 737
Poor's Manual for 1819, p- 2077
Office, Klicki(at, Wash,

perations sus};:ended indefimbery. ..

5eil 21, 1018: road dismantied

Operations abandoned in 1019, . .. ... 00
Stock sll pwned by Pederal 8teel Co. ool b

Poor's Manualfor 1919 p. 743
{Poor's Manuslfor 1918, p. 1620
TiPoor's Manusbfor 1016 5 9147
: o {Poor's Manusifor 1018, p. 1732
Stovk sll nwned by Ceotral Leather o, o

++18t0ek all owned by Little River Lumber Ca. . .
» 1 Stoek practienlly all owned by Ohlo Quardes Up
~xiClose corporation: no securitios on markel.

‘ e

Ho track yebfaid on thisprofect, 1L 0L

Siock all owned by National Tuba G0, .1 Moodys Manuslfor 1918, p, 831

giMk o;me& lg‘ gmnifzg Sheet & Tin Plate Offﬁea,y'i‘:g;n?{ll for 1918, p. 631
iralely owned eorporalion. Lo oo Mot MY,

i : : ys Manual for 1918, p. 833

Stock practically all avned by Masma Conper Cn~ iosiys Maast o e 2 0

or's Manusl for 1918, p. 1732

"f{wg!ya Munualfor 1918 o 701

f 1018, 0. 1702

18, p. 2003

Moodys Manualfor 1918, 5. 707

Poor's Mpnualfor 1918, p. 1724

3.
for 1918, p. 1738
ooitys Masusl for 18185 1o
"IMoodys Manusl for 1918, . 730
Poor's  Manuslifor 1918, 0. 1033
i Moodys Manust e 1018 5. 11y
Moodys Manuslfor 10185 778
Manusl for 1918, p. 1733
Moodys Maaialfor 1018, p, 778
Poor's Manusifor 1918, 0. 812

Manuslfor 1918, 0, 1723
Manusl for 1918, p. 9003

Owned by Dlizs Canly Onke s,
Owned by Mohawk Mining Co
Owned by Gravling Tamber Co. o
Mo tracklaid onihts projest... .0

Stock ail owned by Grom's Neat Pass Coal 6.0 0110

Yo f&‘eﬁi informaton axaTblo s
AN R .

c‘;n;ﬁial e{m‘;ﬁim‘?& %w Amer. Steel & Wire Co.., . . [Poor's Manusl ffor 1918, p. 88
No recent information. .., C1%oors Manual for 1910, o 2007
Ho recentinformation. . Poor's Manuat for 1918, p. 2077
Capital Etock all owned by Yoodys Manual for 1918, p. 1670
Stock all pwned by New Poor’s Msuuslfor 1018, p. 216
Norecentinformation, . Pocr’s Manual for 1919, v, 2077
918, p, 985

i ?v{o:;:lt i b %dgg?

sl owned by Amer. Steel & WireUo.. ... .1} ondye Blanusi for 1916, .

%Zﬁk :&1 3;’3&& bgm&mg CoslCo. . .vivsvien. o fPoors Manuslfor 1018, p, 86

Private lopeing o ipeors Manwiforyais, p, 1738

o oy 0. 1690 L0 Nianusl for 1010, 5 1197

Stock all owried by Tnternational Har Moodys Manusl for 1018, p. 989
| (Contined on nest pago) :
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CERTIFICATE TO MISSOURI-ILLINOIS R. R. 288

Finaxce Docxer No. 12385,

IN THE MATTER OF THE APPLICATION OF THE MIS-
SOURI-ILLINOIS RAILROAD COMPANY FOR A CER-
TIFICATE OF PUBLIC CONVENIENCE AND NECES-
SITY,

Bubmitted March 9, 1921, Decided March 1}, 1921,

Certificate issued authorizing the acquisition and operation of a lne of rail-
road in Ilinois and Missouri.

W. Frank Carter for the Missouri-Illinois Railroad Company.
Rerorr or tae CoMMISSION.

Diviston 4, Commassioners Meyer, Daniers, Eastaan, axp PorTer.

By Division 4:

The Missouri-Illinois Railroad Company, a corporation organized
for the purpose of engaging in interstate commerce, on February 15,
1921, filed an application for a certificate of public convenience and
necessity authorizing it to acquire and operate a line of railroad
formerly owned and operated by the Illinois Southern Railway
Company. The applicant states that certain of its officers and di-
rectors desire to hold similar positions in the Mississippi River &
Bonne Terre Railroad Company, and asks our approval thereof,
pursuant to the provisions of paragraph (12) of section 20a of the
interstate commerce act.

Upon receipt of the application, notice of the filing thereof was
given to the governors of Illinois and Missouri, in which states the
line of railroad in question is situated, and like notice was published
for three consecutive weeks in a newspaper of general circulation in
each county in or through which said line extends. An urgent
recommendation that the application be granted was filed by the -~
authorities of each state affected, and the case was thereupon sub-
mitted upon the return to our questionnaire without formal hearing.

The line of railroad in question extends from Salem, Marion
county, Ill., in a general southwesterly direction through the coun-
ties of Marion, Clinton, Washington, Perry, and Randolph, in Illi-
nois, to the east bank of the Mississippi River, where trains are fer-
ried across that river by steam barge; then through Ste. Genevieve and
St. Francois counties, in Missouri, to Bismarck, Mo. This line, with
its branches, covers a total distance of 133.41 miles, and was operated
continuously for 20 years or more, up to about a year ago. At that

6T1.C.C.
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984 INTERSTATE COMMERCE COMMISSION REPORTS.

time the property was in the hands of a receiver, and operation
thereof was discontinued by order of the court. In October, 1920, a
decree of foreclosure was entered, directing the sale of the property,
fixing no price, but reserving the right to reject all bids based on
scrap value. At the sale the property was bid in by a representative
of the bondholders for $725,000, the next highest bid being $700,000,
which bid was made by junk dealers. The bid for the bondholders
was also made on the basis of scrap value and with the intention of
dismantling the property. Subsequently, however, certain interested
shippers whose properties are located on the line and who are en-
tirely dependent upon it for service, brought about the organization
of the applicant and offered $900,000 for the property, agreeing to
operate it for at least 10 years, that stipulation being imposed by
the court as a condition for confirming the sale. The applicant pro-
poses to issue $1,800,000 par value of common stock in exchange for
the property and $300,000 of bonds, the proceeds of the bonds to be
used for additions and betterments only. Such bonds have already
been subscribed for by interested shippers. The stock, except quali-
fying shares, will be owned by six corporations operating lead mines
to be served by the line in question.

The region traversed by this line is well populated, and it reaches
a number of communities which are not served by any other carrier.
The chief industries in the territory to be served are farming, dairy-
ing, lumbering, and coal and lead mining, all of which are well es-
tablished. The most important connection is with the Mississippi
River & Bonne Terre Railroad near Bismarck, affording a direct
route for the transportation of coal from southern Illinois to the
lead mines in southeastern Missouri,

The applicant bases its prediction of successful operation chiefly
on the advances in rates which have become effective since operation
of the line was discontinued, and presents an estimate of probable
income, based on available traffic, as follows:

Operating revenues $1, 118, 000
Operating expenses 856, 000
Net revenues 202,000
Railway tax accruals 40, 000
Operating “Income 222, 000
Nonoperating income 3,000
Gross income 225, 000
Deductions (hire of equipment) 40, 000
Net income 185, 000

On the basis of the proposed capitalization of $1,800,000 of stock
and $3800,000 of bonds, this net income would provide a return of
approximately 9 per cent, and would afford a return of over 15 per
cent upon the actual investment of the applicant. The original cost

STLC C
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CERTIFICATE TO MISSOURI-ILLINGIS B R. 285

of construction of the line, however, is said to have been over
$7,000,000. The present value of the property, as well as the pro-
priety of the proposed capitalization, are matters upon which we
are not called upon to pass in this proceeding and we express no
opinion with reference thereto. It isenough to say that the property
is capable of affording a needed service, and we think, therefore,
that the applicant should be given opportunity to render that service.

No evidence was presented on the question of whether any of the
applicant’s directors or officers should be permitted to hold similar
positions in the corporate organization of the connecting carrier.
We will not, therefore, attempt to pass upon that point in this pro-
ceeding, but will determine the question at a later time if appropriate
application shall be made.

This is not a case where one carrier is seeking to take over the
property of another which is now being operated, but a case where
a newly organized cornpany is seeking to acquire and operate prop-
erty which has been abandoned for railroad purposes. Upon the
facts presented we find that the present and future public convenience
and necessity require the acquisition and operation of the line of
railroad in question, as prayed for by the applicant. A certificate to
that effect will accordingly be issued.

Certificate of Public Convenience and Necessity.

Investigation of the matters and things involved in this proceed-
ing having been had, and said Division having, on the date hereof,
made and filed a report containing its findings of fact and conclu-
sions thereon, which said report is hereby referred to and made a
part hereof:

It is hereby certified, That the present and future public con-
venience and necessity require the acquisition and operation by the
Missouri-Illinois Railroad Company of the line of railroad formerly
owned and operated by the Illinois Southern Railway Company, ex-
tending from Salem, Ill., to Bismarck, Mo.

It is ordered, That said Missouri-Illinois Railroad Company be,
and it is hereby, authorized to acquire and operate said line of
railroad.

It is further ordered, That said Missouri-Illinois Railroad Com-
pany when filing schedules %tablishing or adopting rates and fares
on said line of railroad, shall in such schedules refer to this cert1ﬁ~
cate by title, date, and docket number,

671.0.C,
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%
T

/(‘I"R’!‘ll FICATE OF RECORD

STATE-OF 1 SSOUI(I
s IN THE RECORDER’S OFFICE
"Coanty of i :

A £ , Clerk of the Circuit Court and Ex-Gfficio Recorder
5 the Coun/’?y aforesalé do certlfy that the Instrument of Writing hereto attached was filed for record

ifice on th 43(';“ N day of M T 192/, at L0 ocdock, A0 .

oM and; that the same is duly recorrf:d in said ofﬁce in Book o, 77 for Recording ...

@Wb{/ﬁﬁnﬂ .at Parrew» TS B SO 3 N e elictgg~

o ‘ fH IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of said

I Courf, Done 3t_,_ﬂ?§ @W Missouri, thlsue?cﬂ%

: . PR . of XL N L1927, |

Circuit Clerk and Ex-Officio Recorder.
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AGREEMENT, dated February 5th, 1921, between HERBERT

. _A.ALUNDAHL, as Speoialeaster appointed by and referredlto'inA

the Decrees of Foreclosure and Sale made in the‘caueee~herein—
after mentioned (hereinafter called the "Special Méster“), party
of the first part; o

s

THE ILLINOIS SOUTHERN RAILWAY COMPANY, & corporation
organized and existlng‘under the laws of the State of Illanls,

(hereinafter called "The Railway Company"), party of . the second

part B T

e
-

. WILLIAM W. WHEELOCK, 25 Receiver of the properties of

‘the Rallway Company; (hereinefter called the "Receiver"), party

~ of the third part;

' FESTUS J. WADE of St.Louis, Missouri, and FIRST TRUST

AND SAVINGS BANK, a corporation organized . and exlstlng uogeg_tge
laws of the State of Illinois, as Trustees under the First
Mortgage or Deed of Tfuet:(hereinafter celled "First Moytgage")
of the Reilwey,compahy‘date@ June 1, 1911, (hereinafter sometimes
called the 'First Mortgage Trueteeso, parties of the fourth part;

. BRECKINRIDGE JONES, of St.Louis, Missouri, and ILLINOIS
TRUST & éAVINGS BANK,}& corporatlon organized and ex1st1ng under
the laws of the State of Illinois, as Trustees under the Income
Mortgage or Deed of Trust (herelnafter called "Income Mortgage“) of
the Railway Company dated June 1, lgllJ(herelnafter sometimes
called the "Income Mortgage Trustees“) parties of the fiftn part;

WILLIAM T. ABBOTT, of Chicago, Illinois, @!@relnafter

oalled the “Purchaser"), party of the sixth part; and

MISSOURI-ILLINOIS BAILRQAD COMPANY, a corporation

organized and existing under the laws of the State of Missouri

v(hereinafter'called the “"Purchaser's Assign®), party of the seventh

part;
WHEREAS, in a certain cause pending 1n the District

Court of the United States forxr the Northern District of Illanls,

UPRR-001718
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Eastern Divisiqn, In Equity No. 1113,}and-in a certain cause pending
in the DistrictTGouxt of the United States for the Eastern Distiict
of Illihoié, In’Equty No..1369, and in a ce:tain:causewpending
in the Distriét Court of the United States for the Eastern District
of Miéséuxi, Bastern Division, In Eguity No. 5060, wherein Festus
J. Wade is complainani and the Railway Company and others are de-
fendants (héréinafter referred to as the “Consclid&tedACauses“),
theré Weréumade-and entered on June 26, 1920, July 9, 1920, and
‘July 16, 1920, respectively, nunc pro tunc as of May 27, 1920,
decrees of foreclosure aﬁd sale whereby, among other things, it
was ordered, adjudged and decreed that the Railway Company should,
%ithin ten (10) dajs after the entry of said decrees of foreclosure
and sale, pay or cause to be paid to - (1) Festus J. Wade, as
Trustee, fﬁr the use and benefit of the“hélders of the outstanding
First Mdrtgage; Forty Year Five Per Cent (5%) Gold Bonds and the
unpaid_coupqns thereto appeftaining, issued under and secured by
the First Mortgage aforesaid of the Railway Company to the First

- Wortgage Trustees, dated Jﬁne 1, 1611, the sum of Two Million,'
Three-HUndred Eighty-nine‘Thousand, Six Hundred One and 32/100
?bollagéi(&2,389;501.§?), adjudged by said Decrees of Fofeclaéu?e
and Salé;éntered in_e;éh of said Consolidated Causes to be thé sum
due and payable from the Railway Company to the First Morﬁgégé 3
Trustees updgr said First Mortgage, with interest thereon from the
date of thengoresaingecrees of Foreclosure and Sale -to the date
of pay@ent;‘ and (2) Il1linois Trust and Savings Bank and Breckin-
fidge Jénes,‘as Truétées, for the use andﬁbenefif of the holders
of outétandihgvlhccme Mortgage Forty Year ?ive Per Cent (5%) Goad
Bonds of the Railway Company iséued under énd.secured byuthé Income
Morigage aforesaid of the Railway Company to the Inconme Mortgége

“ Prustees, dated June 1, 1911, tke sum of One Million, Four Hundred
Seventy-eight Thousand, Nine Hun&red'sé#enty~five'and 31/100 Dollars

($1,478,975.31), adjudged by éaid DecreeszéE Foreclosure and Sale {
e . ) R . -
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entered in each of said Consolidateé causes to be the sum due and

payable from the Rai;way Company téﬁthe Income Mortggge Trustees

under said Income Moitgage,with inﬁérg§t'thereoﬁ from the date of

the afbiesaid Decrees of Foreclogure_and sale to the date of pay-
e ment; and . 3 ‘ ’ _ ' '

/WHEREAS, ngither the Railway.cbmpany nor anyone on‘its
behalf.wiﬁhin’ten days after theventry of said Decrees of Fore-
cldsure and Sale‘or at any other time paid or caused t§ be paid
either of said sﬁms or any sums adjudged by séid_Decrees of Fore-
closure and Sale to be due and oWing from the Bailﬁay Company
“to said First Mortgage Trusﬁees or Income Mortgage‘Trustees afore-
said; and - | | '

| WHEREAS, by said Decrees of PForeclosure and Sale it was
also, among»other things, oidered, adjﬁdged and decreed that in
default of the payments directed to be made to the First Mortgage
‘Trustees and to the Income Mortgage Truateeé aforeséid, sai@l
First Mortgage and séid Income Mortgége should be foreclosed and
all and Singuiar the property, estate, rights, franchises, conw-
tracts, privileges, choses in action and effectsrof_the Reilway
~.Company,‘including all propertyfdéscribed in the said First Mert-‘
gége and the said Income Mortgage or either of’them,'ahd all
rroperty at the time of éuch éale in the possession of said William
W. Wheelock as Receiver (except only any and all claims in favor
of seid Railway Company énd/ér said Receiver, against the United
- States of America, the Diréctbr General of Railroads thereof, or
any insufaﬁce compahies) should»be sold in the manner therein'seﬁ
forth, without valuatioﬁ, appraisement., exemptidn or eXténsion;'and
‘free from any right of redemption, and all the right;.title, in-
terest and equity of redemption of the Railway Company, its creditors
and stbckhoiders,,and ofnall persons claiming under it or them or o
-any of them, and of all’paxtiés to said Consolidated-Causes, and to
Ikach and every of the Cénstituenf Causes therein consolidated, and

of all persons claiming under them or any of them; of, in and to
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said property and every part thereof, should be forever barred
and foreclosed subject to the provxslcns of ‘said Decrees of Fore-
closure and‘Sale, and that the purchaser thereof should take ‘and
‘ hold the sanme forever free and discharged of and from the lien of
and trusts under said First Mortgage, of and from the lieh of and'
trusts under said Income Mortgage, and the bonds and coupons.se;
cured respéctively'théfeby, and free and discharged‘of‘and from
any and all liens, claims and demandé whatsbever arising out of
any order or orders of said courts in said Consolidated Causes,
~or any action of the Receliver thereln, and free from, and dis-
charged of and from any\and all liens, claims and demands whatéo—
ever upon or against said raiiways, rights,‘franchises and other
properties diréctedAto ve sold or any part thereof, in favor of
anj/party or parties to said Consolidated Causes, OT in favor of
any person or persons, firm or fimrms, oorporatlon or corporatlons,
clalmlng by, through or under them, or any of them, subject, how~
ever, and subject only to the liens, claims and obllgatlons which
rvﬁlwhere decreed in Articles XXIII and XXV of said decrees should be
assumed by the purchaser at said sale; and that all éf the property [ —
described in said Decrees cf Foreclosure and Sale decreed to be
sold should be sold in the manner set»forth in said Decrees at the
»Apaséenger station of the Railway Company in the Cityqof Salem,
Marion-County, Illinois, on a day and hour to be fixed by said’
courts and that said notice of the time, place and terms of such
/sale deseribing briefly the prOperty‘to be sold and referring to
said Decrees. of Foreclosure and Sale should be published by xhe’
Speclal Master at least once in each week for a temm of four: weeks
preceding the date of such sale, in a newspaper of general circgla-‘
tion, printed and:published in the City of St.Louis, Missogfi, and
in a newspaper of général circulationbprinted‘and published,in the

Lity of Salem, Marion County, Il}inois, and in e newspaper of
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g
vV(;eneral eirculation,‘printed and published in Chicago, Illinois;
WHEREAS, by said Decrées:of Foreclosure ahd Sale,

Hefbert A. Tundahl was appoiqted Special'Masfer to make and cén-
duct said'sale; and uponvconfirmation thereof by said District
Courts of the ﬁnitéd States whérein said Consolidated éauses are
pending, and upon the payment of the pufchaser or his assigns of
the purchase price or such portion thereof aé should be :equired
by said»District Courts of the United-stateé.to be §aid in advance
of the délivery of the deed or other instruments of conveyance and
transfer by the Special HMaster, or upon the making by him,or them‘
of such provisions for the payﬁent thereof as said District Courts
of the United States should approve, to execute ana.deliver a deed
or other prOpér ;nstrument conveying, aséigning and transferring
to such purchaser or his assigns the property sold to such pur-
chaser, subject, hOWever,Atcfthe pro#isicns of said Decrees of
Foreclosure and Sale; and |
i WHEREAS, September 15, 1920, at 2:00 o'clock in the after-
noon, was‘duly_fixed by said District Courts of the United States
in and for the Northern District of Illinois, Eastern Difision,
Easterthistrict of Illi#ois, and Eastern District of ﬁissouri,
Eastern ﬁivision, in'orders duly entered in the respective Con~
selidateé Causes therein pending, on July 2lst, July 23rd and July
1éth, 1920; respectively, and notice of the time; place and terms
of sale was duly given in accordanceywifh the prbvisicns of said ~—
Decrees of Féreciosurg and Sale and in accordancé with law; 'and
- » /\WGEREAS, the Special Mxmei onASeptember 15, 1920, at
2:00 o'clock in the afternoon at the passenger station of the

_Railway Company in the City of Salem, County of Marion and State |
of Illinois, upon the property to be-sold, pursuant to said notice
of sale; and in the manner prescribed and upon‘the terms and

conditions specified in said Decrees of Foreclosure and Sale and
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subject to the provisions therecf, éﬁd with the right to the pur~
chaser, his successors and essigns, to abandon the use of thé o
§roperties oxr any pa?t théreof for railfead purposes, and to dis-
mantle and éeil the same or any part thereof, sold, subject-to'CQn»
-firmation by the Distriet Courts of the United States wherein said
Consolidated Cauces are pending, at public auction, to William T.
Abbott, the proPerﬁy described in saia Decrees of Foreclosure and
Sale, decreed by said Decrees to be sold, as an entirety for the sum
“of Seven Hundred Twenty-five Thousand Dollars (§725,000), seid
Williem T. Abbott being the highest bidder for éaidrprcperty at
said sale and having duly qualified as a bidder thereat for said
property in the manner provided f&r in saié Decrees of Foreclosure
end Sale; .and ‘ ‘
WHEREAS, the'Special Master did, after said sale and
on September 27, 1920, September 28, 1920, and September 28,%1920,
meke reports of said sale to the District Courts bf the United
States fqr the Northern Distriict of Illinois, FEastern Diviéion,
the Eastemn Distfict,of Illinois and‘the Egstern District of
Eissouri, Eaétefn Eivisipn, respectively, and said reports were
&uly filed in the fespeciive offiges of the respective clerks of
said courts on said rgspéctive deys; and
| WHEREAS, ‘thereafter, by orders duly made and entered
on December‘sl, 1920, January 4, 1921, and January 4, 1921, by
/said District Courts of the United States for the Northern District
of Illinois, Bastern Division, Bastern District of Illinois and
Eastern Disﬁrict of Missouri, Bagtern Division, resﬁeétively (here-
inafter called "Orders of Confirmationé),Aéaid reports were in ali :
things approved snd confimmed, snd the sale to William T. Abbott
ef the properties by said Decrees of Foféclosure and Saie directed
to be sold as above set fofth, was appréved, confirmed and made final
and aﬁsolute by each and all of said courts, subject, however, to
all the terms, provisions end conditions ofbsaid Decrees of Fore=

closure and Sale and said Order of Confirmation cénfirmihg the
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-

Special Master's Sale, and allvtheireservatiens to the éurchaser;
his succéssorsand assigns and to-the.§ourt in said Decrees con=-
tained; and said courts, in said béereeé of Confirmation directed
“the manner'in which the purchase pfice of said propertyishould be
paid or provided for, and further direéted the Speciai Mastér upon
the delivery by the géid purchéser to him of Two Million ‘and

. Eighteen Thousand»Dollars ($2,018,000), face.#alue of said First
Mortgage Forty Year ?ive Per cent (5%) Gold Bonds of the Railway
Company, issued under the First Mortgage, or of a certificate

'<éatisfactory to the Speciai Master entitling him to the possession
thereof and upon the péyment to him of One Hundred Thousand
Dollars ($100,000) in cash on account of the sum bid by said -
William T. Abbott, upon request of said purchaser, to sign, seal,
exeéute,‘acknowledge and deliver a deed or deeds or -other proper
instruments in a form to be approved by thé~Distrigt Couft of the
United States, Northern Distriet of illinois; ﬁastern Divisiog,
or a judge thereof convéying, assighing and transierring to such
’purchaser or hls grantees, assigns or to such corporation. as he
might name, all and singular the property, assets, rlghts, franu
chise, contracts, privileges, choses in actions and effects of

the Raiiway Company, including all property described in said

.

First Mortgage, and the said Income Mortgage, or either of them,

and all property at the time of such sale in the possession of
William W. Wheelock, as Receiver of said courts, and all of said
failways’and-other property described gnd mentioned in said Decrees
of Foreclosure and Sale and thereby difécted to be sold (excépt
only any and all ciéims, in favor of said Railway Company and/or
said Receiver, against the United States’of America, the Director
General of Rallroads thereof or any 1nsurance companles), subgect
.to all taxes and assessments, being a lien thereon or any part
thereof and subject to all the terms, condltlons and provisions of

said Decrees of Foreclosure énd Sale and said QOrders of Confirma-
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tion of said courts, ”end

\/ WHEREAS, there ‘has been- delivered to the Special Master
by Willlam T. Abbcit a certificate entitling said Special Master
“to the. possession of Two Millien and Eighteen Thousand Dollare
(§2,018, 000) face value of said First Mortgage Forty Year Five
Per Cent (5%) Gold Bonds of The Illinois Southern Railway company,
and there ‘has been pald to said Special Mester by said William
T. Abbobt the sun of One Hundred Thoueand Dollars ($1OO OOO),
a8 by said orders of Confirmation prov1ded' and )

WHEREAS, by said Decrees of Foreclosure and Sale and
saie Orders‘of COnfirmation‘the RaiI%e& Company,_the Receiver and
the Trustees of the First Morigage and the Trustees of the Income
Mortgage, respectlvely, ‘were directed severelly and respectively
te;aoin in the execution and delivery to the purchaser, kis suc-
cessors or ass1gns, cf the deed or- deeds or other instruments of
conveyance,- eselgnment and transfer, dlrected to be executed and
delivered to the purchaser, hie successors or assigns by said
Decrees of Foreclosure and Sale and said Orders of Confirmaiion,

WHEREAS, Willieﬁ T. Abbott; the purchaser at the fore-
closure sale of ﬁhe'property’above described, has contracted to>
transfer and convey all the property purcheeed by him at seid fore-
closure sale (except all cash on December 24, 1920, or at any time
thereafter, in the hands of the Receiver, and all accounts and
bills receivable due sald Railwey Company or its Receiver) to
Mieseuri-lllinois Raiiroad Company, party of the seventh paru, |

- and hereby dlrects, as evidenced by his execution of this Indeﬁture,‘
the Special Master, the Rallway Company, the Receiver, theAFirst
ortgage Trusteee and the Income Mortgage Trustees, to transfer
and convey by this 1nstrument to said party of the seventh part,
as provided for in and subject to all the terms, conditions and

provisions of said Decrees of‘For%elosureeand'Sale and said Orders
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of Confirmation, all said property so contracted to be transferred .

and conveyed;

NOW, T@P@Fpm, THIS INDENTURE WITNESSET‘H:. ,

That said Herbert A. Lundahl, as Special Master afore-
said,.party of the first part;’in'order.to carry into effect said
‘sale to William T. Abbott, the purchaser, end to comply with the
directions ofvsgid William T. Abbott, as aforesaid, to convey the
property nereinafter described to'Missouri;lllinois‘Railroad Come=
‘pany, and in pursuance of said Decrees of Foreclosure and Sale and

' sald Orders of Confirmatlon, and in consideratlon of ;ne dollax
(@1 00) and other good and valuable con51derat10ns, the recelpt

of which is hereby ackncwledged has granted, bargained, sold,
-aliened remised, released: cenveyed, confirmed, assigned, trans-
ferred and set over and by these presents does grant, bargaln, sell
alien, remise, release, convey, confirm, assign, transfer and set
over unto the said Missduri-lilinois Railroad Company, party of the
seventh part, its successors'and assigns, the following property,
being a part of the property described in sald Decrees: of Fore=-
closure and Sale and said Orders of Conflrmatlon, to-mlt

All and singular the property, estate, rights, franchlses,
contracts, privileges, choses in action and effects fonmerly be~
longing to The Illinois Southern Railway, incluaing ail property‘
déscribed in said First mOrtéage or Deed of Trust of said Railway
‘Company dated Juﬁeﬁl, 1911, and all §r0perty‘described in said -
Income Mortgagé or Deed of Trust of said Railway Company dated
June 1,. léll or'eiiher of said Mortgages, also all property of said
Rallway Company described in Articles XIV and XV of said Decrees of
Foreclosure and Sale, and all prOperty at the txme of tha Fore—
closure Sale herelnabove mentioned in the posse831en of Wllliam W.
Wheelcck Receiver (except only any and all claims in favor of said

Rallway Company and/or said Recelver against the United States of

America, the Difector General of Railroads thereof, or any insurance
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Acompaniés, all césh-which is now or may hereafter be in the héndsv
of said Receiver, end all accounts and bills receivable due said
Railway Company or said Receiver from any person, firm or corpora-
tion, which said claims, cash, acco&nts}ghd bills receivable are
hereby expressly reserved from thls conveyance)

“T0 HAVE  AND TO HOLD, possess and enaoy,all and 31ngu1ar
the above mentioned real and personal property, rights, franchlses,
privileges and immunities thereto appertaining, heréby conveyed or
intended so to be, unto said Missouri-Illinois Railroad Company,
ité succéssors&and assigns, to its and their own proper use, bene-
fit and'behdof forever, free and discharged from any trust or iien
imposed thereon by sald First Mortgage or said Income Mortgage and
free and discharged from any claim, right, 1nterest or equity -of |
redemption, sﬁatuto;y or 6therwis¢, of, in or'to the samé by or of‘
the Railway Compaﬁy, its successors and assigns, and,by'orvgf the
creditors an&_stockholders’of~thé¢Railway Company, and“by or of any
parﬁy to said Consolidatéd causes aforesaid, and by or of all
persons, partnershlps and corporatlons clalm1ng by, under or through
the Railway Company, its creditors or its stockholders or any party

“to said Consolidated Causes or any of them.

SUBJECT, however, to the paramount lien and charge re-
served by sa;d District Courts of the United States upon said
préperty for.thé paymentinto said Courte in. cash of any unpaid part
of the purchasé'price thereof, and subject, also, to all terms,
conditions and reservatlons of said Decrees. of Foreclosure and Sale,
and said Orders of Confirmation, whether in thls Indenture ewpreésly
referred to or not. -

THIS INDENTURE FURTHER WITNESSETH that The Illinois

* Southern Railway éom@anj,fpafiy“of‘ihe‘seébnd part, in considera=-
tion of the sum of Ten Dollars ($10), léwful money of the United
States, to it paid,'recéipt‘whe;éof‘is heréby acknowledged, and

pursuant to the directiéns in said Decrees of Foreclosure and

t
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Sale and in said Orders of Confirmationlhgs granted, baréained,
sold, eliened, remised, released, conveyed, confifmed, assigned,
transferred énd set over and by thesevbresents does graﬁt, bar-
gain, sellﬁ alien,‘remise, felease, convey, confirm, essign, trans-
fef'and-set over gnto the said MisSouri-Illinois Railroad Com-
pan&,'party of the seventh paft, its sucéessors and assigné, all
and_singular?thé}proPerty abo%q described and hereby conveyed by
the Special Master, or intended so0 to be; | ' |
- To‘gAVE-AND TO HOLD, POSEESS AND ENJOY, all and singular
said propéf‘t& hereb& éon#eyéd by the SpeéiaIKMaster, 6r intended
_so to be, unto said Missouri-Illinois Railroad Company, its suc-
cessors and éssigns, to its and their own proper use, benefit and (/////
behoof forever; and | o
| THIS INDENTURE FﬁRTHERZWITNESSETH that William W. Wheelock,
as Receiver as aféreéaid, parfy of the thifd paét, in consideration
of the premises and of the sum of Ten Dollars ($10), lawful money
of fhe United States, to him in hand paid, recéiptfwhereof is hereby
acknowledged, and pursuant to the directions in said Decreeé of
Fdrecldsure aﬁd Sale,kandvsaid Orders of confimmationncontained,
has granted, bargained, sold, aliened, remised, released;‘confeyed,
confirmed, éssigned, transferred and set over, and by these presents
does grant, bargain, sell, alien, remise, release, convey, éonfirm,
assign; transfer and set over unto said Missouri-Illinois Railroad
Company, its successors and assigns, all his righf, titie and in-
terest, as such Receiver in and to ali and singular the property
above described and hereby conveyedrby the Special Master, or ine
tended so 1o be. T |
 TO HAVE AND TO HOLD, POSSESS AND ENJOY, all and singular
said prOperty-hereby cbnvéyed by the Sﬁecial Master, or intended so
to be,'unto said M;ssouri-lllinois Railroad COmpanyz its successors,
and aésigns,.tobits and their own proper use, benefit and behoof for-

ever; and

UPRR-001728

ED_000859_00001362-00078



Case: 4:11-cv-00864-JAR Doc. #: 223-7 Filed: 07/16/14 Page: 14 of 24 PagelD #: 7056

-l

THIS INDENTURE FURTHER WITNESSETH that Festus J. Wade,
of St Louls, Mlssouri ‘and First- Trust and Sav:ngs Bank, a
corporatlon, as Trustees under the First Mortgage of the Railway Com-
- pany, dated Junekl, 1911, parties of the fourth part, in considera- o
tion of the premises and of the sﬁm of Ten Dollars ($10), lawful
money of the United States, to them paid, receipt whereof is here-
by acknowledged, and pursuant to thé directions in said Decrees of
Foreclosure and Sale and said Orders of Confirmation confained,
have'conveyed, remised, released and quit=-claimed, and by thesé
presents do convey,’ remise, release and quitw-claim unto Missouri=-
Illinois Railroad Company, its succeséors and assigns, all the
fight, title, interest, claim and demand whatsoever, the said
trustees may have acquired in, throﬁgh‘or by the séid‘First Mort-
gage of the Railway Company bearing date the first day of June
1911, of, in and to all and singular the pfbperty above described
and hereby conveyed, assigned or transferred by the Special Haster,
or 1ntended 50 to be.
TO HAVE AND TO HOID, posseas and enjoy, all and singular
_ saxd property heréby conveyed by the Special Master, or intended so
to be, unto said Missouri-Illinois Railroad Company, its successors
-and assigns, to its and their own proper use, benefit and behcofv
’forever; and |
/ THIS INDENTURE FURTHER WITNESSETH that Breckinridge Jones,
of St.Louis, Mlssourl, and Illln@ls Trust and Savings Bank, a | ‘
corporation, as Trustees under the Income Mortgage of the Railway '
Company dated June 1, 1911, pamtieévof the fifth pért, in con-
siderétion of the premises and of the'sum of Ten Dollars ($10),
lawful money of the United Stgtes; to them paid, receipt whereof
is hereby acknowledged, and pursuant to the directions in said
Decrees of Foreclosure and Sale and said 6rders of COﬁfirmation‘con-
ﬁained, have conveyed, remised, released and quit;claimed; and by |
these presenté do convey, remise, release and quit-claim unto

Missouri-Illinois Railroad Company, its successors and assigns, all
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the éight, title,!interest, claim and‘dehandiwhatQOever, the said
trustees may have acquired in, through or by the said Income
Mortgage of the Railway Company bearlng date the first day of

.June 1211, -of, in and to all and singular the property above de=-
scribed and hereby conveyed, assigned or transferred by the Special
Master, or intended so to be. ’ A _

TO HAVE AND TO HOLD, possess and enjoy, all and singular
said proPeftywhereby‘cénvéyed by the Special Master or intended so-
to be, unto_said Missouri-Illinois Railroad Company, its successors
and assigns, to its and their own proper use, benefit-and behoof
‘forever; _and

THIS INDENTURE FURTHER WITNESSETH that William T. Abbott,
party of the sixth part, puréhaser at said foreclosure saié, in con-.
sideration of the sum of Ten Dollars ($10), lawful money of the |
United States, to him in hand'ﬁaid, receipt whereof is hereby_ac?
knbwledged,,haé granted, bargained, sold, aliened, remised, released,
‘conveyed, confirmed, assigned, transferred and set over and-by
these presents doesAgraht, bargain, sell, alien, remise, release,
convey, coAf;rm, assign, transfer and4set over unto the said
Missoﬁriflllinois Railroad Company, party- of the Seventh part, its
4success°ré and assigns, all his right; title and interest as éuch
purchaser at séidvforeclosure sale in»and to all and singular the
propérty above described and hereby conveyed by the Sﬁecial Masfer,
or intended so to be. |

‘70 HAVE AND TO HOLD, vossess and enjoy, all and singular
said propeityuhereby'cénvéyed by the Special Haster, or intended so.
to be, unto said Mlssouri-lllin01s Railroad Company, its successors
and a531gns, to 1ta and their own proper use, benefit and behoof
forever.

No personal covenant or 1iapiiity.shall be implied
against or is assumed or undertakenVBy the Special Master, the
Receiver, the’Fifat Mortgage and the Income Mortgage mrﬁstees or
any of the parties grantor hérein by feason of the exécuxibn of this

instrument or any recital or covenant herein contained.
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- IN WITNESS WHEREOF, the Special Master the Receiver,
William T. Abbott Festus J. Wade, as Trustese under said Plrst
Mortgage, and Breckinridge Jones as Trustee under said Income
Mortgage, have hereunto sefltheif hands and seals, and fhe Rail-
way Company and the First Trﬁst and Savings Bank, as Trustee under
said First Mortgage, and the Illinois Trust & Savings Bank, as
Trustee under said Income Mortgage, have caused this instrument to
be exeéﬁted in their respective names by their Presidents or Vice=
Presidents and under their respective corporate seals, attested by
their Sec?etariea'or Assistant Secretaries, all as of thé day and

year first above written. . . y
e

"As Special @ster ..

THE ILLINOIS‘SOUTHER& RAILWAY COMPANY,

M/w WK/&% °
U(Ct -~ Prestdent.

L]

>

As Recelver of the properts of the
Illinois Southern Railway Compeny .

"FiRST TRUST AND SAVINGS BANK OF CHICAGO,

7 oy &%QCQQ%
. EAAL

o “Viee President.
- Attest: . .

-

(22753

i / R eplzai Secrétary

As Ti’us'bee und the_First Mortgage

UPRR-001731

ED_000859_00001362-00081



Case: 4:11-cv-00864-JAR Doc. #: 223-7 Filed: 07/16/14 Page: 17 of 24 PagelD #: 7059

Attest
@Tr{s{?gg zﬁ;ﬁ;&i[‘ﬁ?%giﬂmrtga@
w Whon F ALl o
p .

STATE OF ILLINOIS
A o Yss
_COUNTY OF COOK
BE IT REMEMBERED that on this _ /% éf day of March, 1921,

» a Notary Public, duly <

~

before me

cormission da and quallfled personally appeared HERBERT A. LUNDAHL,
Special Master, grantor in the within 1nstrument, and acknowledged.
the execution of the same, as Special Mastei‘ as in said instrwnent'
: s?é.t;_‘fgrth.
»» IN WITKESS WHEREOF, I have hereunto set my hand and af-

f"‘i_xe‘d my official seali‘the day and year last aforesaid.
" - [ 7 Notary Public.

STATE OF ILLINOIS

Sh
COUNTY OF COOK

BE IT REMEMBERED that on this _ /#&  day of March, 1921,

before me ' = , a Notary Public duly com=

missioned d 'qualified', personally appeared WILLIAK W. WHEELOCK,-
Receiver of the properties of the Illinqis Soufhei'n Rgilwéyﬂomﬁany,

grantor in the within instrument, and acknowledged the execution of

the same, as Receiver of the properties of the Illinois Southern
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-16-
Rallway Company, as in said instrument set forth.

IN WITNESS WHEREOF, I have hereunto set my hand and .af-

‘fixed my offi cial seal, the day and year last aforesaid.

/, ' : | Notary Public.

STATE OF ILLINOIS
SS

COUNTY OF COOK

%ML/@LL-M a Notary Public in and

for the State of Illino:.s, duly -commissioned, sworn and qualified,

DO HEREBY CERTIFY that on this __ ‘¢&  day of March, 1921, before

‘me personally appeared Oﬁu 4. Qfa,éd}ﬁ , to me '. '
knowvn to be the Uit 4re31dent /and __M 7)) ’
to me known to be the Secretary of the Illinois Southern

Railway Company, the oorporaﬁion that executed the within and fore-
going instrument and they jointly and severally acknowledged to

me that they respectlvely signed and executed said 1nstrument in

the name of said The Illin01s Southern Railway Company, and affixed
thereto the corporate seal of sald corporatlon, freely and voluntarl—
" ly, and they also jointly and severally acknowledged the said instru-
ment to be the free and voluntary act. and deed of said corporation,
for the uses and purposes therein mentioned; and on oaﬁh they also
jointly and severally‘staxed,that they were duly authorized to exe-
:cute/said instrument for and on behalf and in the name of said
corpofation‘and that said seal thereto affixed is the corporate seal
| of said corporation. ‘

| IN WITNESS WHEREOF, T have hereunto set my hand and af-

o ff‘i:_'{eci my official seal the da.y and year in this certlfzcote first

| H;vafbové written. ‘ % éi

Nogary Publik in and for the County of Cook
and State of Illinois, residing in the City
of Chicago in said State.

!

1
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STATE OF ILLINOIS

S

‘CQUNTY OF COOK

I,

{_2 g;,d(;?,l— , & Notary Public in and K -
for the Staté of Illinois, duly commissioned, sworn and qualified, -+~ ¥

DO HEREBY CERTIFY.that on this /?&f/ day of Merch, 1921, before

me 'pers'onally‘é.ppeared XM'A ’ mé‘{‘—_ , to me
known to bé the ”(‘(_e President, and ((/ 7( ‘zé)l)’u.,ot?y\/ ,

to me known to be the é44 Z£"Secretary-of the First Trust and
-SavihgsrBapk, the corporation that executed thewithin and foregoing
instrumeht, and they jointly and severally acknowledged to me that
they respectively signed and executed said instrument in the name

of said First Trust and Savings Bank, andaffixed tﬁereto the
corporate seal of said corporatibn, freely and voluntarily, and they
also jéintly and severally aéknowledged the said instrument to bé

the free and voluntéry act énd deeddof said corporation, for the uses
and puﬁposes therein mentioned; and on oath they also jﬁintly and
severally stated that they Weré'duly authorized to execute:said ine
Strument for and on behalf and in the name of said corporation and
that said seal thereto affixed;is the corporate seal of said corpora-
“tion. . ’ |
IN WITNESS WHEREOF, I have hereunto set my hand and af-

© s

" fixed my official seal the.day and year in this certificate first

abcvefWritten. : ,
o Noﬁgry Publé%‘in and Tor the County of GCook

and State of Illinois, residing in the City
. of Chicago in said State. :

STATE OF HFES56HRT
Coa/nf(/ , . )88
: S

I, . : ‘ ,_a Notary Public in

and for said City in the State aforesaid, DO HEREBY CERTIFY that
FESTUS J. WADE, personally knowﬁ to me to be the same pérson described

in and who executed the foregoing instrument,'and péTsdnally known
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to me to be the same person whose ﬁame is subscribed to the fore-
going instrument, appeared before me this day in person and ac-
knowledged that he Vsignéd, sealed and delivered the svaid instrument
and executed the same as his free ahd volﬁnf.ary act and deed, as
Trustee, for the usgs'and‘%:lrposes theréi{n éet fe_rth.

GIVEN under my hand and official seal this ’V)L ’

‘day of March, 1921.

My commission expires on the ’l’/tg day of CIZ/,(/G
v

Neaid 2

f Not ary Public.

AD. 192/.

STAEE OF ILLINOIS
SH]

COUNTY oF COOK

;, MQ& k/e“ df , a Notary Public in and
[ 4 . :

for the Sté.te/of Illin_ois,‘ duly commissioned, sworn and qualified,

Do HEREEY CERTIFY that on this _ 7% day of March, 1921, before

me pers\onally’appeared ?/7/&,4 /(wl ‘ , to me
" known to be the _Udlt Ui Ppresident, and 7 .,7|Z ﬂz,&ﬂ/ . ’
to me known to be the @u f Secretary of the Illinois Trust &

Savings Bank, the co%ﬁoratlon that executed the within and foregoing
instruméht, énd they jointly and,sevnrally acknowledged to me that
they respectively signed and executed said instrument in the name

of said Illinois Trust & Savings Bank, and affixed thereto the
corporaté seal of‘said éorporation,‘freely and voluntarily, =znd

they also Jointly and severally acknowledged the said 1nstrﬁment

to be the free and voluntary act and deed of said corporatlon, for
the useé and purposes therein mentioned; ,and on oath they also
‘jointly and severally stated that they were duly authorized to exe-
cute said instrument for and on behalf and in the name of said

corporation and that said.éeal thereto affixed ‘is the corporate seal
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of said corporation. } o | ‘ ‘ -l

IN WITNESS WHEREOF, I have hereunto set my hand and af-
fixed my official seal the day and year in this certificate first }!

above written.

No¥ary Publ in and for the COunty of Cook A
gtate of Illinois, residing in the City -
of Chicago in said State. ,

STATE OF MISSOURI ) ‘ _
L , . )ss .
CITY OF ST.LOUIS : ~

}

- |

" 3

/// 7 74 . ,"a Notary Public i
/44 |
?

——

in and for said ¢city in the State aforesaid, DO HEREBY CERTIFY that
BRECKINRIDGE JONES, personally known ﬁo me to'be‘the.same Qerson
desci‘ibed‘in and who exécuted the foregoing instrument, and personé.l~
ly known to me to be the same person Wh_ose name is subécribed to
the foregoing instrument, appeared before me»t;his d.a.y in person and !
acknbwledged that he signed, sealed and delivered- the said instru- :
menf and executed the same as his free and voluntary act and deed, 1\
\

as Trustee, for the ‘uses and purposes therein set forth. W .

GIVEN under my hand and official seal this }7’ - -

day of March, 1921.

S My commission expires on the /7* /%K

T- 0 AW 1928 ,

: ' ” ry Pﬁhlic.

STATE OF ILLINOIS
SS

|COUNTY OF COOK |
" BE IT REMEMBERED that on t. Y e “yaieh, A.D. o
N ’ :
1921, before me, 2 Notary Publlc, duly commlsswned and quallfled

personally appeared WILLIAM T. ABBOTT, grantor in the within instru-

ment, and ack’nowledgé& the ,eicecukt'ion.of the same as nis free act

., ¢
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- and. deed.

IN TESTIMONY WHEREOF, I have hereunto set my hand and

- «

affixed. ny official seal the day and year last aforesaid.

o Boaz
Notary Public.

s P ARSI P TS

W 2553 3
L oY
N
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STATZ OF n,xgsovaz ] 5‘ .
Y gs,

°Coun ty of 1St 5;i.«"ra:ac o;ls !

- ' {

'v ; ' ‘ {
I ¥ an
1¥[ 0 Bnnnon R ﬁrdnr of' Needs, within and for. sald

County anf"( S‘tatp do hereby certify that O re—

e, won

instrument of writing, with the certificates thereon was,- on the

4th day -of June, 1921, duly filed for record in this office &t

2oo'eclock 10 minutes, P M., and that the same was du]y reoordod

in Eook 123 for recording Miscellaneous Deeds, at Page 500

IN/VIIINESS WHEREQF, I have hereunto set my hend and af-

F

o fixad— the seal of my said office. Done at office in
-

F(a_{rmin,gton, Missouri, this 10th day of June, A. D., 1921.

’:5:" @77/ //)/%m//w, Recorder of Deeds.

%///’/fx/%% Jseputir- .
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pa—
-2
- , "@ g;:v; 2 &k £ ok
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/ On Page 2t S comh L

IN LESTIMON Y WH B 208, [ hure hecsnate 968"

bang the diy \ml Jute soresaid, STATE OF ILLIRNOIS } 3{32?4

f
CLINTON COUNTY, E
m:mum: wasﬁledfar o

record in the Recorder’s Office of the Couni_v'
aforesaid, on the 22

o %‘W%’  Tdwe Gl 4 piezl
at. 7 ’clock 4 M., and rccorded g
in book /

2 .; Fie.
sent of writing wos jiad -
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._-.R—Q__WAAM_....U, Fu
| @Z'ém/

Mam\%}ounty z .

bgﬁ“ﬂ’ ‘!‘hxs instriment yas filed for recard on
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EB
1 . -M, and duly r rded
£ - d" ﬂ( ;

®
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‘T'HATtmamf

’;?art of % mtrip of 1aad oneghnnared'feetiin width”amﬁ

"7 purposeﬁ ard Qgether wi_ ﬁ

ff_railwmy ﬁqmipment a '””” '"artf af the

:'First Pa:t";“,[(;ﬂy;
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The aaid partv of the Seennd Pprt to use and
engvv mll of tha aforemantioned praperty‘during the‘
coniinuance of thiz 1eame upon the conditicn and agree- ‘

',menﬁ tnat it will operate the railraad from Bonne Terre

 to Ltw connectian with bhe St Louia Irenymbuntain and

yioouuh@rn Railroad pursuant to theVprovisia £

: “of 'l.,he btate of Misﬂ@uri and for tne*"; s

‘benmfit of the party of;the First’?ﬁxt e

f carrV all freighma offered to it'bypthg party of the Firsn
' BarL am reasonabﬁe and proper rat‘q, |

TN W x m* N B s s W‘H ER E/O F__‘the parties

"hervba have cauw»d the hands of hair respective officer

’to be hereto zeb

and taeir corporat""éalﬂ topbe hereto

In Prewence of ::7Vulj°

Hugh N cmp’ J’z e i
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R e

ol
Ho, 767. QUIT-CLAIM DELD. - RINTEC AND FOR SALE BY STANDARD PRINTING CO., HAN? SHBAL, MO, Class 5.

. . "
I 6hIS Indenimre, ude ou the. QC:W day of @6&

. A. D, Oue Thonsand Bight Handred and. e

- by and between

7//2?22 —
pdlt

......... o f-the-Gonnty : ia the State of
purtw%,of the Second Part:
WITNESSETHY That the sai(? patt.

e te o L ra
or-tme-thranty-oft

the First Pan, and

. of ine First Part, in consideration of the sum of
- - i - e . “m ngg& :
- puid by the “said par parf.. ‘f .M(F? the beu(md I’art the mcetpt of waﬁ 1bhereby ACKDOW! edged ~do: =
hy these presents Remise, Release and Forever Quit Claim unto the said part &f of the Second Part, the -
following described Lots, Tracts or Parcels of Land, lying, being aud situate in the Countigof. Sf/z“’« fméqg L

: and State of AT | 10 wins :
- At g Ulle aud. wliGd™ ao 7 f Gz st
t ,’ wﬁm%m sw o»f a«,e/ Q/ZM% («@,}%i
wtith tyleicelo f%«_%?_“% ‘ %@”Eeco-xbdxi

| ek ar e Rl L sald S }?—a«ch,;, e ST

. e Z{”Zem %‘7( A /c/'faw L«: Sald ﬁ%"

M %@de; /éa.v}‘ ad T Savws o am
. T~ derside B/ W ,{2’&,_@/.3

b

R TAIR I et 181 55 e o s st St b e b

o

f.; Siana af M ssam

Tottoison. | in The Recorder S Off;ce

1, i)tOS L. COLMAN, Recorder of Decds within rmd far uzc Lcum‘v 'uotezaad do h rehv certm that the ‘
; fore«om sﬂ Auue\ed m«hument of writing with the Certificate thercon, was on the . ./Q/ & « day of

A.D. ]K‘)? at . / aeluck 60 [ xmumes ”{/ 1., duh filed for record in RO

thix x{mm il is reearded in the Lemrd“» of th)s omce in ,‘/’““" _Book ’%KJ L

M L “at Page 3f2 v‘(r{J '''''''

f = I\ WITNESS WHEREOF, T have herpunta sel my lx'md and aifixed the Seat -
' : : of suid office, at Hillsburo, Mo L < :

this. (hs of .

f_, &(,{A_,

0 O OSSO

— i,e‘m;gm: unte the said part 7 of-the Second Party 2w oty ....%@Qbelra—mﬂ assiges I QQESIL‘%M}M < ’
) neither the said part (j/ of the Rirst Part, neor. T &Sreee o ?_heirs, nor any other person or persons for %
S S— - or in name  or behall, shall or will hereafter claim or demand any right or title to "%
the atoresaid premises, or any part mereol but they and every of them shall, by these presents, be exduded and
o i
forever barred. 253 Bt i

n\}, g%'i‘he said ﬁrll@ .of the I‘;rst au ba, /é,»\ b =
&«a{” e At
the da\ «md year first above written. W

oottt Brtseres e nﬁ c@%mé/ 3*@ LR
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A Ik

STATE OF MISSOURI, T
83, -
County of .. ‘/VWM : } On this %{% day of ,@ﬁ&q w il
N m% 9@7‘/"’@ T bea. Mmé@q S e o

152 1 5%

o Yo bt tireyrersons i wh

x RETTONY WH SOy » g Bt st o oy aRicial. £08E ST AT OB

feid o Cosfpereitni o Ut of e Pk el TS
Confper-atzn mw97%5ﬁ$%¢/&@ﬁﬁzwﬂ§7“10%&f%wabaw%ﬁ&wéﬁE

; , }75"&7%2%4@:7“@ cloed Zpaid

Govobrof G dag.al.

_
,
,
)

[
4

2
e
2
3
y
) A
&
b
b
. 4
3

9413

5094
z509k&‘

1IN TESTIMONY WHEREOF, { haye hereunto set my hand and afixed my oficisl s¢al, at my office in
ey A ) Y
ﬁ;’: % Fod 1 %j. the day and yest fxst sbove written.

My term exfives g{/j,%a; Z'%/ b? pla ZC jf%

g ) P /" ; .
,;-ﬁ¢%£;44//%4//¢¢/¢ézim

" | " St - A - ¥ . M

2509 &
250

2

H

Y D
g Suaib Ve (e, ;
| e mccesg /@M@ o
. S o o u ' . fs T o -
N e n2n Qo8 f@%ﬁéwé%%%%@/_ 
IT A B N o N:u;}m T A T ;
1 /|l N§ 4838
S EN R
Py CEOF AR EES
S NS
o ‘;ﬁ&ﬁiiggéf'
U A E = §~ RESE e
S = SN S
RS § ;i \__' gﬁ'x .
Ny R < § §‘§;§ .
RN NEESE
BT I \3 £ ags
T T Sl EES
o S0 EER
N ! ¥ -
- B y ARl ”:‘;5;’% :
Sabe p : & 'o",

STATE OF EISSOUR L,

K T pss.
County o O W Ao VIV 7 xV
S Y A g
{ AR i {: »
:\AJ et ) ek AT . Wiy T W »d}vmﬁ& R&‘ said Conmy, do bercby certify that the within instramant of.”

7 J A o O - l%’- S ] )
WL ..0Z W8S, Al _v‘{..s’.;._lo’c!ock end mwinntes i, AL, on the e b0 day of %:QWMWA D. 137(ZA " dnly fited for rocord
- PO .
et pife B LD D

IN WiITRESS WHEREOF, Ihave herennto set my hard ﬁ afixed 1y official seal, &t
- ~ P e

"IN THE RECORDER'S OFFICE.

inmy office, and is Quly xecorded in the Records of this oee, in Book ... .

i N
- t

EAFES
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: This Indenture, Made on the . _Sesond. . day of...January. ... oA DL One Thousand
Nine Hundred...and t¥0.. ..coceew oo, by and between Yhe Dos. Pun Lead CGompany...... '
. a corporation of the State of . Miscourd ... ..o .party of the First Part, and |

~the Mississippi Rivee an Bonne Terre Railway. ... e e e e

 ofthe-Gonntyef. 8. corporatic < the  aad State of Missouri. . ... party..

of the Second Part:
WITKESSETH, ' hat the said party «f the F"lrst Part, in consideration of the sum of

..One hundred. - SONGLLARS, |

to it paid by the said part.y....of the Second Part, the receipt of which is hereby acknowledged, does :

by these presenis,iﬁemlsa, Release and Forever Quit-Ciaim unto the said part.y.... of the Second |
| Part, the following described Lots, Tracts or Parcels of Land, lying, being and situate in the County °

of. St Francols ... ... .. and State of . Missourd . ., towit:
i , for a Railway
- A strip of land for right-of.way,ons hundred feet wids, fifty feet

each side of the center line,as nov¥ located, built and in operation. ... 3

om what 1s termed the Gumbo Line, from Elvinas on the main line of

: the Mississippi River and Bonne Terre Railway, to Gumbo Mine,

Commencing at ihe ¥Western boundary of the West half of the North~ ..

*est quarter of the Northeast gquarter of Section I3, aand continuing

throvgh Section I3 and Sections I2, II and 2, to the Westsrn.boun- .

dary of the Southeast quarter of the Scutheast Aquarter of said .

Section 2, all within Totnship 36 Horth, Range .4 ‘Bast,. St, Francois_ :

¢ ounty, Mo,, as sho¥n on map hereto attached for'ning a.part. of

this deseription. . ; - SR

Also the right of way one hundred feé‘*.};;'wide, or fifty feet

3. each. side,,.of_: the. center line of pmpcsed,r:ailﬁaymas ,,por.,,,lbcated«in,,
Section 12, Township 36 North, Ranpe 4Y;Ez’13t,";. and. Secti‘onk 7, Town- :
ship 36 North, Range 5 East, from the end of the switch back.at .. . |
stetion I4.plus 57 of the Gunbo.Line in the South central ,paift; OF

. Seetion I2 of aforessid County, Range and Township, and running -
thence Northeasterly &8I feet; thence by line_curving tc right.?BO
feet; thence Southeastevly I460 feet; t‘nence'-’curving” to the right
375 feet; thence Southeasterly I43 feef;. thence.curving to.ths left . § k
1184 feet; thence Northeasterly I620 feet to the. tracka of.the e b
!iissiaéippi River and 3cnne Terre Railway near Central Stat:cn, as_

;shmm dAg dotted line on blue print map hereto attached foming

part of this aesgripticn,
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/f
f:’
s
// '
/
ya
/
_z/
e
/
/
V/‘J ) -
'
}f - -
: i ww:awammmmuw _ L ’ dated the.
Ly, : X . - 3 ‘ln._Ql\'A'“ o’ "M A &3 ' the £ uv;'fu(!' .‘__";“
- '; esbid, iaM" o seoe ez & ﬁe,’ i i m: <;~~e-~~ - - wm .i
To Have and to ﬁo!d the same mth all the Rtghts, Immumnes, andeaes andﬁf\ppunzenancbs :
thereto beiongm umo the said part y of t}:e becmd Part, amL ita suecessors and assxgns 1o
£ Forever, S0 that nexlher the said ;Jarty of the Fu‘st Part nor any other person or persons, for it or'
inits name or hehalf shaﬂ or will herea&er ciatm or demand any ri Xht or txtle to the aforesaxd premlses,
or auny ;}arf thereof, but they and evety of them shaii byt these presents, be excluded and forever barred
‘In Witness Whereof the said party of the Fxrst Part has cmsed these presents to be s:gned
' by nts....l’resident -
and its corporate seal to be hereunto afﬁxed theday and year first above wn“ :
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S,

é .

$5.
COURTY OF oo PRHOMAS . . } On this..... day of ... JANUBLF. o oo oo :

19.02, before me appea}eci.;..'sinﬁyman dones .
to me personally known, who, being by me duly sworn, did say that he is the Fresident
of .the. Doe. BUN. HBAG . COMPATY. . oo
B e e e CoTpOTation of the State
of Missourd ... . and that the seal affixed to said instrument is the corporafe scal of said

COPPOFALION ..o s oo , and that said instrument was signed and sealed in behalf of }

B T o by authority of its Board of Directors. k

and . gaid. J.¥yman JONeB s B

acknowledged said instrument to be the free act and deed of said ‘Co ration

official seal, at my offic

-

day and year first above witten.
ey 0

My term expires.. &0

UPRR-002861
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mzss zmwm Made ‘on the 281;}1 day of 3'une, 1965 by a.nd be— :
tv-een Dee ﬁun 'Leaﬁ Gompany a corporation or;zam & under the -
Ia.ws of the State of’ }ﬁssouri ard having its eraef off'ice in¢
the Gounty of’ Ste !rancois, State ‘of Kiss”uri a8 party of the

?irst I“art and Hississipgi River &nd Bonne ‘.‘x‘e"re Railway '
VBta.‘I;e jO‘f

railroa,d carpora.tion organized undm the la.ws o.;,the

)lissouri, a8 party of. the Secons }a.r ST A R
ﬁTBEESFTH !hat *ne 83.16. part;y o;f_‘ the First I’a.rt 71" eonaider- k
ation of the aum Qf One Dollar to it paid b; fhe saifi partsr of*, ‘

tne Second ]?art the reccipt o*’ which 18 here“by &cknovsledgs-&,
does bJ these presents remise, release and foreve?* quit c.mm‘ BN

nnto the aaid party of’ the Soc(md ?art the following aescribedf; ’

101:3, tracts or parcels of‘ 1and situate ." ‘ yir

éounty of St. I‘ra.ncois and State of Ilsaovri to—m.tz

L strip of land for right- f-way One Kundred f'eyt ,1_e, Elfty

feet. each a;de cf center of’ track, as now cons* ructed, thregz,h

: a. portion of the Sout}z-west qua.rter of %he Sarth-west quarter o*’“
Sec;on 15, Tomaship 35 Korth, ;Kange‘ 5 3&51; extendz.ng,‘f ‘m |
Station 1 plus 64 91’ the Survey of 3a.id ms’is”i‘ 1 Rivex

Eo rme ?erra Bailway i’!:r its: Turp;n vranch ,south of Doe n
Station ﬁn the Ea.stern bou.naary of a rigﬁt— ' -way ccnve,,ad i;o

the Risaias;pp; River and ,Bonne Terre Ra:lwa.y by deed fryom Doe

un Iuea. i‘Gompar:y dated Harch 6, 189’7 -and recoraed in Bo ’ 9

‘r-...tig feef: each side of cen?er 0;.
f_I‘OLﬂP tne lfortn-east qaarter 0% tne %oatn est qat%e? 0*“ $mt
tztm 3!3{!:661'1, i‘ams}u;: 35 Kerth Ba.nge 5 East extending from '
~ Staticn 15 p*us 91 to 3tat10n Sl nlug 6? of the survey o

ra.ilre&&, :E‘oz' ita ?nrpzn brancb. south oi’ i)oe

UPRR-002890
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quarter of Sectaon 16 !i’o*msh:p 35 For vh Bange 5 East Fifty
feet each side of eenter line of "Y"Ma a.nd. spur to same

~las now bnilt at a.nd near Boe Run 8tation, tOgether with the

| triangular shaped tract lj1ng w1tnin.the *Y'tbankscnlthe East f“
o and the ma.in tra.ak o:a the Wesi’-; LT R |

‘.l'he several ;pa.rcels herein mentione& conta.znin;\flﬁbf-and'

one- ’tenth aores a.ll in St. ?rancois Geunty, ﬂissouri, rei’erence

| bemg had te blue print map hereuo a.cta.ched for more de:f‘inite

‘idescription uhe parts thereon colored in red ‘being mtended to

, be herebv cOﬂvejeﬂc - k ; : i : e “, i&;  ' :
‘}o Ha.ve and To Hold the sa,me w1th all the rlghts, imuni-'t s -

es, privxleges and awpurtenancea thereto belongmg ante the :

 §. pa.rty of the Seconci Part a,nd its successara ana assigns

«  for railway pur_poaes, forever.. BTN S :

| IK wanzss WEEREQ?K

b fhas hereun*c; aet its ha.nd a.nd seal the day awi year firat

the said partyeof the‘Fiiht rart

b E a.bove written.

ta me ﬁez'sonai,lj me'“ﬁ *’b@ ’beir‘g 'fsf me duly5-~>'

' sworn did 88y that he is tz'e : Preaide*zt oi’ Boe Bzm Inead
Gompany, ara f,hat tre seal a:.“f'ixn& to the ferego.’mg instrument

‘is ‘the gcrnorate seal of saui corporatifm and, that said in«-

*

UPRR-002891
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corgorati on.

§ 1IN WITRESS WHEREQF the under%igned ha ) hereunto set ‘his
- hand ‘and a.ffixed his Ho r*al Sea:i the day and year last above

wrltten-

,;"’;4,,%/ 2@ zé’é7 _

My fi’erm Qf offi;':ék e'x;;;';reg’j:,

STA*E oF MISSOURI ;1»15?'§k} ;
Count./ of St Francozs. ) S

; I, J.C. Willlams, Clerk oi’ the Clrcult Court and Fx~

VVO.fflciO becorder oi’ Deeds within and for the County aforesaid
':do certlfy that the nstrument of wrltmg hereto attached wzthfﬂ
| :the Certlficate therecn, was flled :for record August Bth .'.906, “:,;,"f
?’at 9 00 P H., and that the same 1s duly recorded 1n sald cf' e

fice in Book 80 at Page 541.”?7“’f'*“‘“,“””'”‘ ,

' o WITRESS wEEREOF I nave hereunto set my hand and
o afflxed the seal of 3a1d Court/ :)one at offlce at
_Farmmg*on, thls lath dav of August' 190 ;. .

UPRR-002892
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'@his report will not be Drintéd in full in the permanent series

of Interstate Commerce Commission repdits,
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HISSOURI-ILLINCIS RAIILROAD CCHPANY PURCHASE  f& ik ) B
4 ; :

.
G«’ﬂer"d ATUINEY 2 £
| ‘ i3 Pl
Voo e rave Trstt™ ¢
Tymiterss T (SETRTIE ’ ’

Submitted May 2W, 1945, Decided June 7-IghnT -

Purchase by’ the Hissourl-Illinois Railroad Company of the prop-
erties, rights, and franchises of the Mississippl River
& Bonne Terre Railway, approved and abthorized

REPORT OF THE CORIISSION
DIVISBION H, COI<ISSION=RS PORTER, MAHAFFIE, AND MILLER
BY DIVISION-4:

The Hissouri-~Illinois Rallroad Company, on April 12,'19@5,
applied under section 5(2) of the Interstate Commérce Act, as
.amended, for authority to purchase the properties, rights, and
franchises of the Migsissippi River and 3onne Terre Rallway,
hereinafter called the Bonne Terre. A hearing has been held.
No rePrésentations have been made Dy State authorities and no
objection to the application has besn presented.

The'applicant, incorporatcd under the laws of Missouri on
January 8, 1921, as successor to the Illinols Southern Railway
Company, 1s controlled through ownershlp of 51 percent of its
stock by CGuy A, Thompson, trustee of the iissouri Pacific

- Railraod Company, debtor. It owns all the capital stock of
the Bonne Terrc, except directors' qualifying shares, and
operates the properties of trat carrier under the terms of a .
99-year lease which becamc eflective Jahuarﬁ»l, 1929, ©See
Control of liissiseipoi River & B.T. Ry., 154 I.C.C.77. Our
report in that proceeding sets forth the carly history of the
Bonne Terre, the purposes for which it was bullt, and other
pertinent facts pertaining thereto. :

When the applicant took over the propertles of the Bonne
Terre under the leéasge in question, it also acquired all the
current assets of that carrier such as cash on hand, bills and

- aceounts receivable, claims recelvable, etc. Anong other con-
siderations therefor, the applicant agreed (1) to pay 10 an-
nually on cach sharé of the outstanding capital stock of the
Bonne Terre, other than the shares held by the applicant; (2)
to maintain the properities in good conditicn; (3) to assume all
current obligations and liabilities of the Bonne Terre exlisting
ns of the effective date of the léease; and (L) to make additions
and betterments to the properties, for which the Bonne Terre ‘
agreed to reimburse the applicant.

~ The Bonad Terre was incorporated under the laws of Missouri
. on May 11, 1888, and its preperties acre located wholly within
that State, It owns a line of railroad extending southerly
° . * - wpa é - P . .
from a conneétion with the main line of the Hissourl PalelC'
at Riverside, o point about 25 miles south of St. Louls, Mo.,
to a connection with the Main line of the applicant at Derby,

UPRR-001504
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. 38.79. miles, together with brench 11nc extending southwesterly
fron. Hoffm.n Junctlon to Hofxm“n 6.9 miles. The applicant.
states that the .» llfOcd propcrtlou of the Bonne Terre are in
good oondtltlon for tho service roquired of then. :

‘The Borine Terre has no funded- lndebtedness. Ius outstand-
ing unsecufed indebtedness to the applicant was $253,243 as of
February l{ 1945, representing improvements which have been made
by the applicant to- the properties of. the Bonne Terre since the
effective date of the lease, Such 1mprOVumcnto were in the
nature of additions and betterments made -pursdant to the terms
of the lease,; above.-referred %o. Tnc proposal herein conton—
plates the ourchaso of all the properties, rights, and fran-
chises of the Bonne Terre €xeept- its rlrht to eXth as a’ cor-
poration,. In considorauion th wereof,” the .aoollcant will cancel
the above~mentloned indebtedness Mnd assume all the debts,
obligations, and liabilities.of the Bonnc Terre. Thereupon'tho
properties 1n guestion will be conveyed by deed to the applicant.
The latter will surrender the. C&Oluﬂl stock of the Bonne Terrc
for cancelation and the corporate ex1stence of that cwrrler will
be terminated,

The valuc Of the properties of thé Bonne, Terre for- rate~
making purposes, reportud by Division 1 as of” ~dJune’ 30, 1914
was ¢3 551,550, From the effective dote of the lease to
‘December 31, 1044, additions and betterments: amounted.to -
$251,971, FrOn June 30, 1914 t6 Decémber 21, 194k, ‘retirements
anounted td~$l 39% 857, resulting in a net Lcductlon of
1 142 886 in” uhe OT’Plnal Vﬁlub of tue OTOOL”tleS above stated

‘The balance. shee ,gf the. Bonno LCTLO’ as of January 31,
1045, shows investment in road property &1 , 971,301, 1nVustment
in equipnent 5467 759, donations and br*nts Cfodlt $15, 251,
accrucd demrccvﬁtwon on equlpmbnt credlt 9233 005, mlscel~‘ o
laneous physical. orooertj 852, o9&l capital stock 93 OOO OOO d
earned SQLQIUS’ Quflclt “*Oé ’l;.

The propbs 1 erbln w111 effoct no. ch mge in the oueratiqn

of the reilroad properties. of the Bonne m“vrc and the status
or interest of the ﬂppllcant'u enployees will not be adversely
affected. The transaction will result in no increase in the

- applicant'!s fixed cnavges and does nct contemplate any as-
sumption or guaranty of payucnt of dividends or flAbQ charées.
No request to be included in the transcction has been made by
any other railroad and it docs not appear that the interests
of other carricrs would be adverscly affécted. As to the
econonics. to be effected by the proposea 1, the applicant alleges
that it would be relieved of the cxpense of naintaining the
corporate entity of the Bonne Terrc and the payment of its
franchise taxes, amounting to about 91 500 a year, Other
benefits would be realized throuﬁu ullmlnqtlon of the expense
of separate accounting for the Bonnc Terre and 1noidental eX~
penses lncurred by reascn of the present operation under the
terms of the aforencntioned lcase,

Our authorization and aporoval of the purchase will be
with the express understanding that, before recording the ac-

quisition of the properties in its books the amolicant shall
submit the rclated journal cntries for uur approval.

UPRR-001505
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.7 We find tha ot tho purchc se' by the ”1ssour1~1111n01s Rail-
road GCompany- of the- propertles flthts and rranchiiscs of the
MlSSlSSlUpi River and Bonne Tc e Rﬂllwav as prcposed herein,
le within the 'scope of section 5(2) of bn Interstate Commercé
Act, as amended; that the terms. and conditions of the proposed
transaction are Just, and reasonable; and that the transaction
will be coneistent with the public-interest. Since no change
in the status cr. interest of. carrier employees is involved, no

condition as to employment is necessary, An appropriate order
w111 be entered, :

UPRR-001506
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. - .l

ORDER

At a Session of uhe INTERSTATE COuxERCE COLTIISSION, Division
L, held at its offide in Washington, D.C., on thg 7th

day of  Juwe, A. D. 1945,

Finance Dooket Wo;’lu897

MISSOURI-ILLINOIS mALL?OAD COMPANY PU CnASE

Investlgotlon of the matters and things involved in this
ococeedlng having beén made, a hearing h&v1np been held, and
said division hqvinf, on, the date hereof made and filed a
report contawnlng its flndln”S of Tact and conclusions thereon,
which report is bereby re*erred to and nmade a pﬁrt Hereof:

t is ordered, That the purchéase by thc Missouri-Illinois
Rﬁllroad Company of the properties, ri ghts, and franchises of
the Mississginpi River and Bonne Ter“e ?allwav described in
the reporst ﬂforbsald upofl thé terms and condltlons therein
found Jjust and reaaon ble, be, and it is hereby, approved and
authorized, ’ ‘

And it is further ordercd, That thc Missouri-Illinois
Rallroad Company shall report tc this Commission as required
By valuation order No. 24, effective lny 15, 1928.

[}
t

By the Commission, division &,

" (SEAL) | : Sceretary.

UPRR-001507
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CONCLUSIONS

- [ N 7 . N
Finding that the services rendered by counsel for the trustees were

reasonably necessary to the administration of the debtor-railroad’s.

estate, we conclude that the sum of Forty thousand seven hundred
and four and nine hundredths dollars ($40,704.09} should be fixed
and approved as the reasonable maximum limit of compensation to
be allowed out of the debtor-railroad’s estate for services rendered
by the firm of Gratz, Tate, Spiegel, Ervin'and Ruthrauff during the
period of June 16, 1971, through June 15, 1972, of which Twenty-
eight thousand five hundred and thirty-two dollars ($28,532) has
previously been approved and authorized by this Commission.
We further find that this deécision is not a major Federal action
significantly affecting the quality of the human environment within
‘the meaning of the National Environmental Pohcy Act of 1969
An appropriate. order will be entered.

. COMMISSIONER MACFARLAND dissents.

COMMISSIONERS DeasoN and HaRDIN were absent and did not

participate.

CommisstoNER O'NEAL did not participate.
S 342 1.C.C:

MISSOURI PAC. ABANDONMENT BET.  BISMARCK AND WHITEWATER 643
F@ 342
FINANCE DOCKET NO. 26353

MISSOURI PACIFIC RAILROAD. COMPANY ABANDONMENT
BETWEEN BISMARCK AND WHITEWATER, MO.

Certificate and order permitting abandonment by Mnssoum Pacific Railroad Company
of a portion of its line of railroad between Bismarck and Whitewater, -Mo.
Condmons prescribed.

chhard S. M. Enrich III for appllcant

D. Jeff Lance, Elvis A. Mooney, Roberr 1. Meacher, Wzllzam F.
Litiensiek, Melvin T. Ingram, Claude A. Relf, Ivan 'W. Schezhmg,
Robert W. Maupin, Cullen Cline, and Kenneth Shrum for
protestants. ' '

DECISION, CERTIFICATE AND ORDER

At a Session of the INTERSTATE COMMERCE COMMISSION,
Review Board Number 5, held at its office in Washington, D.C.,
on the 16th day of August 1972.

"Upon consideration of the application and the record in the
above-entitled proceeding, the report and recommended certificate
and order of the hearing examiner served April 14, 1972, the
exceptions thereto filed separately by the Joint Committee for
Transportation (JCT) and the United Transportation Union, and
applicant’s reply to the exceptions, including a motion to stnke
portions. of the exceptions of JCT; and

It appearing, That, although excessively vigorous and mﬂamma—
tory language by the parties is not to be condoned, the exceptnons of
JCT should be admitted in their entirety; and

It further appearing, That the findings and conclusions of the
hearing examiner with respect to all matters’ of fact and law
considered and disposed of in his report are in all material respects
proper and correct except as hereinafter modified; that the
exceptions and the motion raise no new or material issues or matters
of fact or law not otherwise adequately considered and properly
disposed of by the hearing examiner in his report; and that although
said exceptions and motion, otherwise, are not of such nature as to
require the issuance by Review Board Number 5 of a report
discussing the evidence in the light of such pleadings, said report
should be restated and supplemented, pursuant to the evidence of
record. to the extent set forth hereinafter;
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It further appearing, That traffic in the area has decreased
materially since- 1959 due to closing of mine and metal refining
facilities at Fredericktown, Mo., and that traffic has diminished from
1,454 carloads originating or terminating on the involved line in
1960 to an -average 497 carloads in. 1969 and 1970 (less than 2

carloads per day and slightly less than 8 carloads per mile per year);.

that alternate rail and motor carrier service is available and all
stations, except Marquand, Mo., are within approximately 20 miles
of alternate rail facilities of at least one of three rail carriers (no
shipper witnesses located at Marquand appeared to oppose the
abandonment};

It further appearing, That the line mcurred annual lossas of
$62,713 and $51,534 in 1969 and 1970, respectively; that said losses
would have been substantially greater had applicant not exployed a
policy of reduced maintenance {i.e., expending only such sums as
absolutely necessary to keep the line in safe operating condition);
that applicant’s average expenditure for maintenance of way over its
entire system in 1969 was $4,756 per mile (over 10 times the
amounts spent on the involved line in that year); that normal
maintenance on the line would be at least $1,580 per track mile or
$103,000 annually (as contrasted toc maintenance-of-way
expenditures of $28,342 and $29.705 in 1969 and 1970,
respectively); and that, additionally, substantial expenditures for re-

" habilitation will be required; and

It further appearing, That the Commission has an obligation to
prevent improvident and unnecessary expenditures for maintenance
and operation of lines not needed to insure adequate service. Cf.
Chesapeake & Ohio Ry. v. Unired Statres, 283 U.S. 35, 42 (1931); see
also Washington & Qld Dominion R. Abandonment—Virginia, 331

1.C.C. 587, 600 (1968); that there is no foreseeable prospect of .

increased traffic sufficient to make future operation profitable, and
that, under. the ¢ircumstances, continued maintenance and rehabili-
tation of the line is not economically justified and would impose an
undue burden upon applicant and interstate commerce;

It further appearing, That the involved line of railroad is located
in a sparsely populated area where alternate rail and motor service
is available; that the abandonment does not constitute a major

Federal action that will have significant affect upon the quality of

the human environment and that, accordingly, the detailed
statement (and procedures incident thereto), as prescribed in our
regulations concerning environmental matters (49 CFR 1100.250),
are unnecessary (we note, however, that a beneficial affect may

342 1L.C.C.
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result from more productive use of the land area and one less branch
line in an area overburdened with excess rail capacity); and

It further appearing, That bridge traffic was properly- considered
to be of little, if any, relevance since such traffic will move
alternateiy over applicant’s main line and revenues therefrom will
not be lost to the system. Cf. Ciucago & N. W. Ry. Co. Trackage
Rights, 317 1.C.C. 350; that traffic at Bismarck and Whitewater was
properly disregarded since both stations are outside the segment to
be abandoned and revenues therefrom willsimilarly be retained; that
adequate evxdence, including photographic exhibits of protestants,

was submitted with respect to condition of the line and future

maintenance costs; and that the failure of applicant to grant a
request of one of the protestants made 12 days prior to the hearing
to travel over the line for mspectxon purposes, purportedly at the
expense of applicant, does not constitute a denial of due process;

Wherefore, and good .cause appearing therefor:

We find, That the evidence considered in the. light of the
exceptions and the reply thereto does not warrant a result different
from that reached by the hearing examiner, that the statement of
facts, the conclusions and findings of the hearing examiner, except
as herein modified being otherwise proper and correct in all
material respects, -should be, and they are hereby, afﬁrmed and
adopted as-our own;

Ir’is ordered, That the motion of appllcant be, and it is hereby,
demed and

It is further ordered, That.the recommended certificate and order
of the hearing examiner, served April 14, 1972, permitting the
Missouri Pacific Railroad Company to abandon its branch line of
railroad extending between Bismarck and Whitewater, Mo., ‘subject
to conditions, be, and it is hereby, adopted as the certificate and
order of the Commission,. Review Board Number 3, effective 35 days
from the date of service hereof.

The statement of facts, conclusions, and ﬁndmgs of Hearmg
Examiner Lyle C Farmer follows:

342 LC.C.
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By application filed September 18, 1970, the Missouri Pacific Railroad Company, 2
common carrier, by, gfxilroad subject to part I of the Interstate Commerce Act, seeks a
certificate of public.convenience and necessity under the provisions of section 1(18-
20) of the act permitting abandonment of that portion of its line of railroad between
milepost 76.36 near Bismarck, Mo., and milepost 141.98 near Whitewater, Mo., 2
distance of 63.62 miles of track segment together with side tracks conneéting
therewith, all in'St. Francois, Madison, Bollinger, and Cape Girardeau Counties, Mo.

Various protests against the abandonment bave been made. The matter was referred
to the hearing examiner for hearing and the recommendation of an appropriate order
thereon, accompanied by the reasons therefor. Hearing was ‘held at Cape Girardeau,
Mo., on May 24, 25, 26, 27, and 28, 1971. The Joint Committee for Transportation
(unincorporated “informal association of interested ' persons, officials, businesses,
associations, and firms in the area served by the considered branch line of railroad),
Black River Electric Cooperative, Missouri Public Service Commission, Missouri
Farmers Association, Inc., city of Fredericktown, city of Marble Hill, city of
Lutesville all in Missouri and Bollinger County Court, Perry Equipment Corporation,
United Transpert Union, "%md Brotherhood of Locomotive Enginecers, protestants,
appeared in opposition to the application for abandonment. Briefs have been filed by
applicant and the Joint Committee for Transportation, Black River Electric
Cooperative; Perry- Equipment Corporation, and United Transport Union and have
been considered herein. K

The portion of track here sought to be abandoned is a part of applicant’s Bismarck-
Charleston Branch, approximately 65.62 miles in Iength, as indicated, between
milepost 76.36 near Bismarck and milepost 141.98 near Whitewater. Actually the
segment proposed to be abandoned cnds less than a mile north of Whitewater,
purportedly to serve a shipper on a spur track from Whitewater. Also on the north end
of the segment the line ends eight-tenths of a mile south of Bismarck to afford usc.of a
Y track. All points on the segment here considered are in Missouri. Originally. the
Bismarck-Charleston Branch extended 16 miles beyond Charleston to Belmont to
roach a car ferry on the Mississippi River. The branch was completed in 1869, There-
after, in the 1930's the portion of track between Charleston and 'Belmont was
authorized by this Commission to be abandoned. o

An application’ to abandon a line segment substantizlly as here sought was filed
March 19, 1963, and subsequently a request by applicant for dismissal thereof, after
hearing, was granted on May 12, 1964, ) )

Cattle grazing and agriculture are the main industries in the territory served by the
considered branch line. Also timber products and railroad ties are produced in the
area. It is estimated by applicant that the population of the arca served in 38,271
persons premised on rural poputation average of 25.4 persons per square mile, and
-assuming the considered territory embraces an area [0 miles wide on each side of the

line involved by 63.62 miles long, totaling 1,312 square miles. Population estimates
based on 1960 censes, also include populations of the towns on the line as indicated
below. Following is a tabulation of the stations now on the line; the approximate
population of each; and highway distance to lines of railroads: o

‘Finance Docket No. 22517 entitled the same as the instant proceeding requesting abandonment
of 68.94 miles of branch line and connections and side tracks.

342 LCC.
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Station Milepore Foputation Highway distance
. to nearest railroad
Dem, ottt T —— 86.94 250 Approximately 6 miles 1o
Missouri-Illinois R. at Ogborn,
s L Mo,
nob Lick, agency {mobile) swwee 94.94 150 Approximately 17 miles 1o
: Missouri-Ilinois R. at Ogborn.
. N ) ’ M(L
Fredericktown, agency —eemommmnins 104.49 . 3,484 Approximately 21 miles 1o
IMissouri Pacific R. at Arcadia-
" . X ronton, Mo.
Marguand, agency (mobile)emmmme- 118.06 392 Aoproximatéiy 36 miles to
‘ Missouri Pacific R, at Jackson,
“ . ’ M“' .
Glen Allen, agency (maobiieyemmees 130,29 250 Approximately 22 miles to
Missouri Pacific R, at.Jz;ckson,
Lutesville, agency sommmmsmmmenenmecses 133.40 658 o

Approximately 19 miles _to
Missouri Pacific R. at lackson,
Mo, '

] The segment of line here sought to be abandoned does not connect with any other
line f’f railroad for interchange of traffic. Passenger service has not been provided on
fhe involved line for a number of years. Presently, points on the considered line
segment are served -by av‘:locfal freight train 6 days of cach week. On Monday,
chnc‘sday‘ and Saturday-this train operates southbound from Bismarck to Charlestor;
{:'xd Sikeston. Tuesday, Thursday, and Saturday it is operated’ northbound from
Mkcst‘on through Charleston to Bismarck. Such service has been provided without
m:ucrz:t} f.chcdulc change for the past § years. u"

As mc{rcated. Mo passenger traffic has been handled on the line for a number of
years. With respect to freight traffic moving over the line, there has not been any less-
zhun.-wcarlo.ac.l (L‘CL) freight tonnage during the past 4 ycars. Also no local traffic
(zru‘mc. originating at and destined to points on the invelved line segment) moved
during ic above period. Freight tonnage between points on the involved segment line
and points beyond for the years 1967, 1968, 1969, and 1970 is disclosed as follows:

1967 !
Connmendity 1968 10 0
. "Cars Tons Cars Tons Cars Tons Cars Tons
? 52 2 100 1 51 | . 1
- 2 67 7 35
Nonmetallic minerals - 60 3,031 3 : :
Food and kindred 48 2538 . 37 1.772 .35 [,786
TS T 34 989 2 .
Fumber ‘or wood pro- . e 2 . ®
ducts; except )
furniture — 343 13394 3
t 3 5 14,87 )
Furniture or fixtureg - 1 7 0 ? g 268 ”'Sflg 3“20 1o
Pulp, paper, or related o : N ° 0
products. 28 915 22 709 14 443 18 681

See footnote at end of table.
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Comes now Miszourl Pacific Railrosd Gompany, a corporation Be
organized and exlsting under the laws of the State, of ‘Missouri, and dcsz . . X

horeby ke and exscvce this Disclaimer as fellows:, =
.. YHERESS, many years prior hercto the St. Lonis & Iron Mountain
Rai’road Company sequired ‘szsenents for rajliroad right-of-way purposes - I T
over and across certain strips of land located in the Courity of Hadison, c g
State of Misgourd; and -~ - 0 oo SR L
B m{mxgs, Kissoﬁri Pﬁéifié; Railroadﬁanpany, & sorporation, has -
succaeded to:all of the righte and intérest of the St. Louls & Iron Moun-
. VHERRAS, the Misoourl Pacific Railrosd Company has now abandonsd
the railrcad right-of-way commonly known as the Belmont Branch, and being -
“thet railroad righit-of-vay extending through the County: of . Yadison, State -
of Missourd, yarzieulnrlyrefmed o apd demibed hereaftor; and ' .

o , Hissouri Paeific Railroad Gospany mo longer provides
railread s the County of Madlson, State of Missouri; and .

' _ WHEREAS, Missouri Pacific Railroad Gompany now, desires to expreasly .
and forever disclaim all right, titls and inferest in and %o the rallroad
right-of-way to vhich Missourl Pacific Railroad Compeny had, has, may have

: _provided, however, that Missouri Paoific Railroad Company

to disclaln any interest in land in wiigh it has » Yee. simple’
on or along gald Belmont Branch railrosd right-of-way, but only that
rallroad right-of-way to whieh Missouri Pasific Reilrvad. Company. or its pro--

decsssor had an express or implied essement, or i ght—of-way grant.

¥l THRREFCRE, Missouri Pacific Rallroed Company -doss herehy
expressly ahandon and disclaln any intersst whatscever in the railrvosd
right-of-way comenly known sz the Belmont Branch raflroad right-of-way of
the Miggoird Pacific Rallrcad that runs and extends tirough United States
Survey 2963, Tewnship. 34 Sorth, Bangs 6 Rast; Unit.d States Swrvey 2063,
Tounslip 33 Horth, Range 7 East; United States Suevey 3087 and United States
Survey 3086, Township 33 Sorth, Rengs 7 Eastj. Section b, Tovnship 33 Novth,
Range 7 Baat; Section 5, Township 33 Borth, Range 7. East; the Clty of
Predericktoyn, County of Madison, State of Mssouri, = political subdivision;
United Stetes Surves 3323, Towmship 33 Horth, Rangs 7 EBast; Seetions 13, 14,

24 eand 25, Township 33 Forth, Range 7 East; Sections 30, 31 and 32, Towmship
33 Rorth, Range 8 Zast; Seetions 5, 8, 9, 16, 17, 21, 27, 28 and 34, Township
32 Jorth, Range 2 East; United States Survey 257, Tosmshdp 32 Forth, Range &
East; the City of Merquand, County of ¥ndison, State of Missourly and Section

3, Tounship 31 North, Pangs 8 Bast; SPECIFICALLY KkCEPPING, HOWEVER, any land
which the Missourd Paclfic Reilrosd Coopany owns in fee, it being the inten-
tlon of this Disoleimer to diselaim only that portion of the Tailroad right-
of-way o which the sald Missowrl Paeific Railroad Company -hae an express or
inpilied easement for yight-ofwmy mrposss, . PR

Migsourl Fecific Railrosd Comfeny further gtates and affirms that
the sbove-deseribed railroad right-of-way has been sbandoned and the land has
not since sald gbandonment besn used nor is it inbended to be used for rail-
road right-of-way purposes in the fulure, and ¥issouri Preific Railroad Com-
pary dose not olaiz or intend hereafter to elaip any right, title interest
or estete in apd Lo .sald sbandonsd right-of-way, althoush Mlasouri Facific
Reilrosd Cospany in.no wey sbandous or diselaims any fee intevest it has in
property or land on or alony said railrosd right-of-way. Fee oined property
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DISCLATIMER 'S
KHOW ALL MEN BY THRSE PRESBNTS: 05

Comes now Missourl Pecific Railroad Compmv, a corporation
organized and existing under the laws of the State of Missouri, and does
hereby mke and execute this Disclaimer as follows.

VriEMS, many years prior hersto the 5%, Lauis & Iron Mountain
Railroad Company segquired easements for rallroad right-—of-vay purpoges
over and acrosa certain stmps of land 1ocated in the cqunty of !&dison,
State of Hiaaouri, a.nd -

HHE%EAS Missouri Pacifie Bailroaa Compamr, -1 corporation, has
succeedad to all of ths rights and intereat of the St, Lou.is & Iron Mmm~
tain Railroad Company; and N .

m{EREAS, the }{z_ssouri Pacific Rai}road Comparw has now gb&zﬁunsd
the railroad right-of-way commonly known as the Belmont Branch, and being -
that reilroad right-of-way extending through the County of Hadlson, Stabe
“of z-ﬂssmzri, nors partieularly referred to and described hersnfter, and

: QI{EREAS, }ﬁssouri Pacifzc Railroad Gompe.ny no 1onger provides
rai}_roae service in the County of i‘adiasn, State of Hissmxri; and

E}{ER&&S, biissom'i Paeific Railroad compam now desires to. axpwessiy
and forever disclaim all right, title and interest in and to the railroad
right-of-way to which Migsouri Pacific Reilrcad Company had, hag, masy have
had, or msy have, provided, however, that Missouri Pacific Railiroad Company
does not intend to diselaim any inderest in land in which it has & fee simple -
interest on or along sald Belmont Branch ralliroad right-of-way, but only that

- railroad right-of-way to which Missowri Pacifi¢ Railroad Company or its pre-
‘decasaor had an exp“ess or implisd easement s or i ghte-of«»way granﬁ.,

HUJ, "‘KERE?ORE, Migsourd Pacifio Railroad Company - does horeby
expressly abandon ard dizelaim axy interest whatsoever in the railrosd -
right-of-way commonly kiown as the Belmont Branch railroad right-of-way of
the Missouri Paeiftic Reilrosd that vruns and extends through Uniied States
Survey 2963, Township 34 North, Rangé & Rast} United States Survay 2963,
Township 33 North, Range 7 Bast} United States Survey 3087 and Uniied States
Survey 3086, Township 33 North, Range 7 Bastj Section 6, Township 33 Horth,
Range 7 Bast; Seetion 5, Township 33 North, Rangs 7 Bast; the Ciity of
Frederioktown, County of Madison, State of Missouri, a political subdivision;
United States Survey 3323, Township 33 North, Rangs 7 Hast; Sections 13, 14,
24 and 25, Township 33 North, Renge 7 Bast; Sections 30, 31 and 32, Township
33 North, Range § Bast; Seotions 35, 8, 9, 16, 17, 21, 27, 28 and 34, Towmshlp
32 North, Renge £ Eaat; United States Survey 257, Township 32 North, Range 8
East; the City of Marquand, County of Madison, State of Missourij and Seotion
3, Township 31 North, Range § East; SPECIFICALLY EXCEPTING, HOWEVER, any land
which the Missouri Tameific Railrosd Company owna in fee, 1t being the inten-
tlon of this Disclaimer to diselaim only that portion of the railvoad right-
of-way to which the said Missourl Pacific Railroad Company has an express or
implied sngement for right-of-wsy purposss,

Hissouri Pacific Rallroad Company further stsates and affirms that
the above-deseribed railroad righi-of-way has been abarndoned and the land has
not since said abandonment besn used nor is it intended 4o be used for rail-
road right-of-way purposes in the fubure, and Missouri Paeific Railrocad Com-
pany doss not claim or intend hereanfter to ¢laim any right, title interest
or astate in and t0 saild abandoned right-of-way, although Missouri Pacifiec
Railroad Company in no way abandong or disclaims any fee intevest it has in
property or land on or along sald railvoad right-of-way. Fee owned property
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specifically excluded from this disclaimsr inclundes, by way of clarifieation
bu’e without 1imiting the generality of excluded and fee property by specific
deseription, the following desoribed tracts op parcela of land:

TRACT HO, 1

A tract or parcel of land located in the CGity of
Fredericktown, Msdison County, Missouri, bounded gen-
erally by Loughboro, Allen,Morley, Villar and Collier
Streets and Mine La MHotte Avenus, all being more par-
ticularly deseribed as follows:

BEGTHNING at the point of intersection of the
centerline of Missouri Pagific Rallroad Compeny's
former main track, as located and constructed, with
a southwestwardly extension of the southeasterly -
1ine of Mine La Motte Avenus, sald point being at
approximate ECS 5520 + 15 of said former main track
centerline; thence southwestwardly, along said
extension of the southeasterly line of Mine la Hotte
Avenue, to a point 75.0 feet southwestwardly, as :

“measursd normal, from the centerlins of said formr
main track; thence northwestwardly, concentric and
parallel with said centerline, to a point 45 the
east line of Lot 6, Block 2 of E. W. Sniders Addi-
‘tion to said Gity of Frederiektown, thenge north-
wardly, along said east 1line of said Lot 6, and a
northwardly extension thereof; to a point 50, 0. feet
southwestwardly, as moasured ab vright' angles; from -
the centerline of said former main tracks thence -
northesstwardly, at right anglea o said centorline,
‘50,0 feet to a point on sald centerline; thenoe . i
northwestwardly, along sald centerline, spproxi~ - .
mately 156 feet to its intersection with g south-
westwardly extension of .the northerly line of the.
first tract of land described in deed from Louis J .
Villars; et al., to The St. Louis and Iron Mountain

_ Reilroad Company, dated Juns 10, 1869, of record in
Book L, Page 517 of the Madison County, Missouri"

Deed Reeords; thence northeastwardly, along said -
extension, and along the northerly lins of aaid

tract of land, 75.0 fest to a point for cormer,

sams being in the southwesterly line of Allen

Street; thence gsouthesstwardly, along said south~
westerly lins of Allen Strest to its intersection

with the southerly 1lins of Morley Street; thence

along the southerly line of Morley Street to its
intersection with the westerly line of Villar Strest;
thence southeastwardly, along said westerly line of
Villar Street to a point located 50.0 feet northeast-
wsrdly, a8 measured normal, from the centerline of
Misgouri Pacific Railrosd Company's former main track,
as located and constructed; thence southwesitwerdly, normal
to said centerlins, 50.0 feet to a point on said center~
1line; thence southeastwardly, along said centerlins, to
the point of begiuning.

TPACT HO. 2
& tract or parcel of land in the City of Frederick-
town, Madison County, Missouri, loocated approximstely 10

feet west and 1150 feet south of the interseation of the
westerly lire of Horth Main Street with the southerly

-2 -
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iine of Murta Street, all as measured along sald westerly
1ine of North Main Street,; sald tract or pareel of land
meaguring 20 fect squars, and being the property conveyed
to Missouri Pecific Railroad Company's predssessor in
$itle by deed from Andrew J. Teal, recorded in Boock M,
Page 594 of the Hadison Counby, Missouri Deed Hesords,

TRACT HO, 3

A tract or parcel of land logated in the Town of
Marquand, ¥adison County, Missouri, more partionlarly
desoribed as followa:

BEGINNHIHG at the northeasterly corner of Lot 13,
Block 15 of the Originsl Town of Marquand, Missouri,
seme being in the southerly line of Murta Street; thence
anrtheastwardly, along the southerly line of Marta
Street, 156 feet, more or leas, to a point 100.0 feet
southwestwardly, as measured at right angles, from the -
centerline of Miasouri Pacific Railroad Company!'s former
main irack, &s located and constructed, said point being
in the northeasterly line of Harding Street; thence '
northwestwardly, parallsl with the centerline of said
former main itrack, along said lire of Harding Strest,
approximately 1765 fest to a point in the northerly
~eorporate 1imits line of said Town of Merquand, as the
same exigted in the year 1919; thence northeastwardly,
along said corporate 1limitsline, orosaing said former
main track centerline at KOS 6222 + 75, and continuing
6 a point 100,0 feet northeastwardly,; as measiured at
‘right angles, from said centerline, said point being .
in the southwesterly line of Whitener Street; thense
aoutheagtwardly, parallel with the cenberiine of said
former main track, along said line of Whitener Street,
‘approximately 1,822 feet to a point in the centerline
of Whitener's Crask; thence southuestuardly, ‘along the
centerline of said Whitener's COreek, to 2 point on the
senterline of Hissouri Pacific Railroed Company!s gaid
former mein track: thende southsastwardly, along said
former main track centerline, 1175 feet, mors or less,
to ECS 6252 + 79 on said centerline; thence southwest— -
wardly, at right angles to sald centerline, 75.0 feet;
thence northwestwardly, parallel with saild centerlina,
1135 fest, more or less, to a point in the centerline
of Whitener's Creek; thence southwestwardly, along the
meanders of the centerline of Whitener's Creek, to'a
point in the northerly line of Axtell Street; thence
southvestwardly, along said northerly line of Axtell
Street, 875 feet, more or less, to a point in the den-
terline of Castor River; thence in a general northerly
diregtion, along the meanders of the centerline of
Castor River, to the intersection of said centerline
with & southwesteriy extension of southerly line of
Pinckney Street, said intersection being, also, a
point on a northwestsrly extension of the southwesteriy
line of Fleming Streset; thence southeastwardly, along
said northwesterly extension of the southwesterly line
of Fleming Street, 860 feet, more or less, to0 & point
on & soubhwesterly extension of the northerly line of
the 16 foot wide east-west alley in aforesaid Block 15
of the Original Town of Marguand; thence northeastwardly,
along sald extension and along said northerly 1ine of
the 16 foot wide sast-west alley in said Block 15, a
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distance of 276 feet, more or less, %o the soubheasterly
sorner of aforesaid Lot 13 of said Block 15; thence

northvestwardly, along the nérthessterly 1line of said . L
Lot 13, 140 feet, more or less, to the point of beginning. oo

This instmument shall be spread upon the lLand Records of the Gounly
- of ¥adison, St‘ate of Hissouri. '

N H“TNESS WHEREQF Missouri Pacific Railroad Company has snused
this in&tmmnt to be executed by its duly authorized officers theraunto

tuis -4 - day of Gobii e y 1977,
ATT%T' ~ . MISSOURI PAGI?IG RA‘ILRQAD GOHPM
T J MSecretsry - R Yica ,Pxfegident L

\‘s'.mx OF mssonm )‘ '
o ) ‘ss
_cm or s'r. LOI}TS )

, g Gn thm //,% - day of @baf“\w R 19’?’?, ‘nefore me per~
, ‘aonally appeared - /?;u» A ", ‘to me persopally. known, vho, .
' ‘being by me daly ‘gworny did’ say that. he is the Lliics . {Ficw gl
‘of Missouri Pacific Railroad Company, & ‘sorporation. of .the State of Missom*i,
- and that the ‘aeal affized to the foregoing instrument is the corpora.te Boal
o of said Corporation, and ‘that said instrument vas signed and sealsed in bahalf
. ggsa aorporation by authority -of iks Board of: Diresctersy and the saild
e et a.cknowle&ged said instrnment to be the free act and
k ,dee& ef said corpara’slon. L 3 ,

o In Testimony Whereof, I he here tﬂ set my hand and a!fixed i\ 2NN
‘ offioial seal at my office in A e, IO tba day and
- year f:!rst e:hbve written, ‘

¥y Commiasion Explrest:

By Commission ¢ Expi

83 May 10, 1978

Re{j{‘v{_ifc‘( i SORM #?sz,’
" ¥ 20,1 SRl i
Attarpem
%C\C\(‘ \5 5 e
Vaog 2 - nescription approved
Lt LR B RO
Modisew Gt OO gt e

Jiest. Bianages- Lon
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MADISON COUNTY TAX RECEIPT
2013 PARCEL NUMBER: 00-00.00-08- - |

//l redker,clc Eevon

UNION PACIFIC
PROPERTY TAX

1400 DOUGLAS STOP 1640
OMAHA, NE 68179-1640

P DATE:. 12/1972013 BATCH: 2013000075
AlD T . RECEIPTH#: 20130034441

Non-clearance of = |TAXDISTRICT -
check VOIDS receipt. | Ambulance 681
S e e 2 CoURY 429

| Fredericidown City 17.24 i
Frededehtown Cily Parks & Rec 2.98 :
Health 227 '
Library 227
i MAC College 1078
: R1 S¢hodt - Frederickionn 88.53
“Road'& Bridge 8,50
. Slatg 0.68
- Buntax, 24,74
Workshop 4.41
TOTALTAXES 176,62
TOTAL PAID 176.52
DEBBY BOONE, COLLECTOR

MADISON COUNTY COLLECTOR
#1 COURTHOUSE SQUARE
FREDERICKTOWN, MO 63645
PHONE: §73.783.6544 EXT 4

o
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814 MANUAL OF BAILROADS—MISSOURIL,

General Balance Sheet, Decombor 81, 1883,
Construction and Equipment, ... .. $39,050,93¢ 11| Capital Btook. ... L 899,962,125 00
Btockaand Bonds. .o 2280316 07 Funded Dbt senieaves 90,805,000 00
Matorialsand Fuel,,,....iiia. 0 LIBSYIY 83| Interest Duoand Acorued...,...... 495,433 82
Dus from Agonts and Others . ) L BLAA1 18 | Bundry Accounts.ii 2. 53569 B4
Cash on Handuooooiiins v, 710,050 02 Profit and Loss, .. siveviaes BDOLBES 80

Total Assets ..o SOLOT168025 | Total Linbilities............ ...864.071,654 %

LACLEDE AND CREVE JBUR LANHE RAILWAY.—-Laclede Junction

to Creve Coour Lake, Mo, 12 miles—total track, 1405 miles. Chartered Saptember

26, 1880; rond opened July 4, 1881, Operated by Missouri Pacific Ry, Uo, Capital

stock, $230,000; other Jiabilitles, $54,000—total, vepresenting cost of road, $284,000.
A, A Baepp, President; C. B, éhedd, Treasurer, Chicago, Igll, .

Dirvectors Mo. Pac. Ry, Co. (elected March 11, 1884).—Jay Gould, Russell Sage,
Sidney Dillon, Thomas T. Eckert, Qeorge J. Forrest, George J. Gould, A, I Hop-
king, H. G. Marquand, Samuel Bloan, New York, N. ¥.; F. L. Ames, Boston, Mlass.;
8. H, H. Clark, Omahs, Neb.; R. 8. Hayes, Joseph 8. Lowery, Bt. Louls, Mo,

JAY Gourp, Presfdent. .. voivvviciiiiiinn oo New York, N Y.
R. B. Hayes, 1af Vice. President. . ..ooiviiiviinei v B Louis, Mo,
A, L. Hopkins, 2 Viee-President..o............ New York, N. ¥
H. M. Hoxle, 84 Vice-President .. ..ivivvoisvnsns s iBE Louds, Mo,
D. 8. H. Bmith, 5th Viece-President & Local Treasniver. ! 5

Bec, and Trens,—A, H. Onlof.. . New York, N. ¥, | Gen. Tki, dgt.—F, Chandler........St Louls, Mo,
Asst. Seerelary=—D. 8, H. Smith,. . §t, Louig, Mo, | Gen. Pass. Ag) e -
Hen. Transp, Mor-—A A, Talmage, Y S Llen. Traflic Mor.—Qeo. Olde:, o0 1 u
Superintendent—A M. Hager. ..., Supl, Machinery—J, Hewllt ..., ¢ £
Mast of Transp—D. Brock . ..., ! Paymaster—J. W King., ... * "

Gen. Solicitor—J, C.Brown ..o, Purchasing Agt.-w'R. B.oLiyle, ... Goow "
Gen, Attorney—T. 3. Portis, ..., Supt, Teleymghmﬂ. W. Hanimond. .Sedali
Ir B. H. Boiith

7y 11
hope—John Hodge, . 8L Lquia: a8

i

Lacal Tredas.—1, Supt, of Car
Gen. Auditor—0, &, Warnp Hoad Master—P. Bockwell ... ..., Bedalia,
Superintendent es—H, M, Peck,......... SeiiescesPacifie, Mo,

AMiszoivi Division. ' Kan. and Texas Division.

Superintendent—A. M. Hager..... 8t Louls, Mo. | Suberinfendent—J. B, Yan Dy, ., Sedalin, Mo,
= ‘an i * | Aast, Bunt, Trane T, Q. Golden Denleon, Texan,
b dten Saa, 1D~V Fagan Atehn, Ken, | o8t Jupt, frans 0 Goldon Do o .

Gendral Branch Division, Internafional and Grt. N, Division.

Huperintendent W, W. Fagap,. Alchison, Kan, - = ki -
st Qen Pt dof 1A Emerson, ! & | Superhuendent o Houln_...« Felesting, Tge

TIron Mountain Division, Texas and Pacific Divi

Superinfendent-—Wm, Kerrigan.. 8t Louls, Mo. | Supl.—Warder Oumming.,....., Nars
Asst, den, ¥uf. dgt—J. J. Rogers,. ! ' ten, Fyl. Agt.—W. H, Nowman, .4

Provorear OFFICE AND ADDRESS. vvvvsviaorsvis i, 8L Louls, Mo,
Tranafor OfHCe. v v ivriviiisviiiiaiiiis e New York, N Y,

ST, JOSEPH AND DESLOGE RAILWAY,

Line of Road.—Bonue Terre, Mo, to Bummif, Mo, ,................18 miles,
Bidings, 2 miles. Gouge, 31t Hail (steel, 1 milo), 40 1ba, :

Opened January 1, 1880, This iz not an Incorporated company, and does not
do business as a corporation.  The rond is owned and operated by the 8t Joe and
Des Loge Lead Co.; by which it was built,  There is no bonded or other debt upon
it 1t has no officers, but iz operated by a superintendent appointed by the above
company, Real eatate and buildings, $5,000. Cost of road and rolling stock,
$160,000,

Rolling Stock.—Locomotive engines, 4. Cars—passenper, 1; bagpage, ete., 1;
freizht (box, 3; platform, 20: coal, 81 bi—tolal, 66,

Operations for 1883.—Trains run, 85,000 miles. Farnings, etc,, not reporied,

T, T Oxpennong, Superiniendent,............. Bonne Terre, Mo.

Privorean OFFICE AND ADDRESS........0ivv0ovsoo.o0. Bonne Terre [ Mo,
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IN THE UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MISSOURI

ASARCO LLC,

Plaintiff,
Case No. 4:11-cv-00864 JAR

NL INDUSTRIES, INC,, et al.,

R . i g S

Defendants.

DECLARATION OF BRIAN G. HANSEN IN SUPPORT OF
DEFENDANT UNION PACIFIC RAILROAD COMPANY’S
RESPONSE TO ASARCO LLC’S LONE PINE BRIEF
I, Brian G. Hansen, P.E., P.G., pursuant to the provisions of 28 U.S.C. § 1746, certify as follows:
1. My name is Brian G. Hansen. I am over 21 years of age. I am of sound mind and
capable of making this declaration. I have personal knowledge of the facts recited in this

declaration. I submit this declaration in support of Defendant Union Pacific Railroad Company’s

(“Union Pacific”) Response to Asarco LLC’s Lone Pine Brief.

2. I am a geological engineer with over 25 years of professional experience with mining and
metals refining sites, subsurface investigations, waste disposal, Superfund, hazardous waste site

investigation, and remediation.

3. I hold a Bachelor of Science degree in Geology from Fort Lewis College (Durango,
Colorado) and a Master of Engineering, Geological Engineer degree from the Colorado School
of Mines (Golden, Colorado). My graduate curriculum emphasized hydrogeology and

groundwater contamination fate and transport.

4812-5628-4444.7.
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4. My professional career has focused on the investigation and remediation of mining and
minerals processing sites and the fate and transport of metals in the environment. I am a
registered Professional Engineer and a registered Professional Geologist. I am a Senior
Geological Engineer and partner with Formation Environmental, LLC, an environmental and

consulting firm located at 2500 55" Street, Suite 200, Boulder, Colorado, 80301.

5. I have been retained by Union Pacific as an expert witness in this matter. In connection
with this matter, I prepared my expert report dated March 21, 2014. Attached to my Declaration

as Exhibit 3A is a true and correct copy of my report.

6. My expert report addressed certain observations made by Mr. Paul Rosasco as presented

in his report dated January 27, 2014 and an addendum to that report.

7. I also have reviewed Mr. Rosasco’s Declaration dated May 13, 2014 and provided in
connection with Asarco’s Brief on CERCLA Liability of Union Pacific Railroad Co. Nothing in

Mr. Rosasco’s Declaration changes the determinations provided in my expert report.

8. At Union Pacific’s request, I calculated the below listed distances of the NewFields
sample locations to the nearest chat pile:

a. HRR-01 1s 1.11 miles from the Leadwood Tailings Pile;

b. HRR-02 is 0.65 miles from the Desloge/Big River Tailings Pile;

c. HRR-03 is 0.25 miles from the Desloge/Big River Tailings Pile;

d. HRR-04 is 1.19 miles from the Desloge/Big River Tailings Pile;

¢. HRR-05 is 1.49 miles from the Desloge/Big River Tailings Pile;

f. HRR-06 is 0 miles from the National Tailings Pile;

g. HRR-08 is 1.01 miles from the Federal Tailings Pile;

4812-5628-4444.7.
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h. HRR-09 is 2.07 miles from the Doe Run Tailings Pile;

1. HRR-101s 0.73 miles from the Leadwood Tailings Pile;

j. HRR-111s 1.1 miles from the Elvins Tailings Pile;

k. HRR-12 is 0.24 miles from the Elvins Tailings Pile;

1. HRR-13 is 0.45 miles from the Federal Tailings Pile; and

m. HRR-14 15 0.07 miles from the Bonne Terre Tailings Pile.
9. I calculated the distance of the rail lines known as the DeSoto Subdivision and Belmont
Branch from the Desloge/Big River Tailings Pile and from the Federal Tailings Pile. At its
closest points, the DeSoto Subdivision 1s 6.7 miles from each pile. At its closest point, the
Belmont Branch is 1.7 miles from the Federal Tailings Pile. I calculated the distance of the rail
line known as the Ste. Genevieve line to the nearest tailings piles in St. Francois County, the
Elvins Tailings Pile, the National Tailings Pile, and the Federal Tailings Pile. At its closest
point, the Ste. Genevieve is 0.25 miles from the National Tailings Pile and 0.5 miles from the

Federal Tailings pile.

10.  Lastly, I calculated the distance from the DeSoto Subdivision to the former Asarco-
owned mines in Reynolds County. At its closest point, the DeSoto Subdivision is 23 miles from

the West Fork Mine and 24 miles from the Sweetwater Mine.

11.  Also at Union Pacific’s request, at my direction Formation prepared three maps in
support of the Response to Asarco’s Lone Pine Brief: Ex. 3B, Active Rail Line Map; Ex. 3C,
NewFields Sample Locations Map; and Ex. 3D Proximity of NewFields Samples to Tailings
Piles Map. To the best of my knowledge, these maps accurately represent the rail lines and other

features depicted. A true and correct copy of each map is attached as an exhibit.

4812-5628-4444.7.
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12. The samples Asarco obtained, purportedly of railroad ballast, were subjected to Synthetic
Precipitation Leaching Procedure (“SPLP”) testing. SPLP leachate data merely provide
information on the relative potential for leaching; test values are not an appropriate point of
comparison for risk-based comparisons because a release would need to reach a water body in

sufficient quantity to create an exceedance of the risk-based criteria.

13. Any SPLP result must be evaluated in the context of the environmental setting. For
example, although the laboratory SPLP results would be the same for material from a small
deposit of chat and a several hundred thousand cubic yard chat pile, the potential impact to the
environment for these two settings is vastly different. As one would expect, a small deposit of

chat is inconsequential and indiscernible with regard to water quality impacts.

14.  For SPLP test results to translate to a measurable impact to the environment, there must
be both a substantial and consolidated location of mass for the solid material being leached and a
correspondingly large volume of leachate being transported directly to surface and/or
groundwater. For these reasons, tailings impoundments and large chat piles have been the focus
of the United States Environmental Protection Agency (“EPA”) and its Remedial
Investigation/Feasibility Study (“RI/FS”) activities at SEMO. The scale of these mining features
1s large enough to produce releases of contaminants of concern (“COCs”), primarily lead, zinc,
and cadmium, to infiltration/seepage transport pathways that are of a magnitude that causes
measurable impacts on surface water and groundwater. For example, the National Tailings pile
1s reportedly 200 feet high and 2,500 feet across and contains several million cubic yards of mine
waste. In contrast, the alleged small discrete areas of historically placed chat within a railroad
right-of-way (“RRROW?), to the extent they exist, are not a focus for EPA, because of what

would be the small volume of chat on the narrow strip of a railroad bed. Locally, the incident

4
4812-5628-4444.7.
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precipitation in contact with the chat deposits hypothesized by Asarco (ranging from several
inches to several feet in thickness within the narrow footprint of the rail bed [e.g., <20 feet
wide]) would provide little potential for a release of a measurable mass of COCs. Furthermore,
any release of COCs from chat in such an isolated rail bed setting would be further mitigated by
natural attenuation and dilution, to the extent that such a release would not be measurable in the
environment. EPA considers site-specific information such as dilution when interpreting
leachate results (USEPA, 1996. Soil Screening Guidance: Technical Background Document,

EPA/540/R-95/128, July 1996).

15.  The same logic applies to the isolated areas of RRROW stream crossings. First, the
RRROW in St. Francois and Madison counties typically crossed streams with some type of
bridge structure. At these locations, the amount of chat in a RRROW, hypothetically in potential
contact with the stream, would be very small. Mass contributions from any mine waste within
the rail bed at the crossing would be limited to the waste materials present within the narrow
width of the rail bed. Any dissolved or solid phase mass loading contributions from this limited

area/volume of chat would not be discernible in the stream environment.

16.  ASARCO has provided no reliable evidence of chat within the RRROW owned or
operated by Union Pacific or its predecessors in the SEMO Sites area. Further, ASARCO has
provided no evidence identifying or describing how a relatively small mass of mine waste per
unit surface area within the very narrow RRROW strip would translate into measurable impacts

to surface water or groundwater.

17.  Correspondingly, Asarco has provided no evidence that any funds have been expended or

are planned to be expended on RRROW remediation in any of the SEMO Sites.

4812-5628-4444.7.
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I declare under penalty of perjury that the foregoing 1s true and correct.

Executed on July 16, 2014.

Brian G. Hansen, P.E., P.G.
Senior Geological Engineer

4812-5628-4444.7.
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Expert Report
Of
Brian G. Hansen, P.E., P.G.

In the Matter of
Asarco LLC v. NL Industries, Inc., et al.
Case No. 4:11-cv-00864-JAR

March 21, 2014
Introduction

This report is submitted on behalf of the Union Pacific Railroad Company (“Union Pacific”) in
the matter of Asarco LLC v. NL Industries, Inc., et al., Case No. 4:11-cv-00864-JAR. It
summarizes my findings and professional opinions regarding the actions EPA has taken at
mining sites in southeastern Missouri and the tendency for mine waste piles to contaminate
adjacent areas. This report also rebuts certain observations made by Mr. Paul Rosasco as
presented in his report dated January 27, 2014 (Rosasco, 2014a).

I am a geological engineer with over 25 years of professional experience with mining and metals
refining sites, subsurface investigations, waste disposal, Superfund, hazardous waste site
investigation, and remediation. I hold a Bachelor of Science degree in Geology from Fort Lewis
College (Durango, Colorado) and a Master of Engincering, Geological Engineer degree from the
Colorado School of Mines. My graduate curriculum emphasized hydrogeology and groundwater
contaminant fate and transport. My professional career has focused on the investigation and
remediation of mining and mineral processing sites and the fate and transport of metals in the
environment. [ am a registered Professional Engineer and a registered Professional Geologist. 1
am a Senior Geological Engineer and partner with Formation Environmental, LLC, an
environmental consulting firm located at 2500 55" Street, Suite 200, Boulder, Colorado, 80301.
A copy of my resume is provided in Attachment A along with a list of my prior testimony.

Summary Opinions to be Expressed

I am prepared to offer the following opinions in this matter.

a. Opinion 1 —The actions that have been or are currently being implemented by EPA at
the Big River Mine Tailings/St. Joe Minerals Corporation Site and the Madison
County Mines Site (collectively, “Sites”) address major mining-related features that
are the primary sources of contamination and residential areas that have become
contaminated. None of these actions address railroad rights of way that have been or
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are currently owned or operated by Union Pacific or its historic affiliated railroad
companies.

b. Opinion 2 — Water-mobilized contaminants and wind-blown dust originating from the
chat piles and tailings impoundments being addressed by EPA at the Sites have
broadly impacted adjacent areas, potentially including portions of railroad rights of
way.

¢. Opinion 3 — Mr. Rosasco has unreliably identified eroding “chat ballast” in the Sites
based on visual observation only and without the benefit of chemical analysis to
confirm the presence of chat.

d. Opinion 4 — Mr. Rosasco has inappropriately applied certain chemical screening
criteria in his opinions regarding impacts associated with the presence of mining-

related materials in the railroad rights of way in the Sites.

Bases for Opinions

Opinion 1 — The actions that have been or are currently being implemented by EPA at the
Big River Mine Tailings/St. Joe Minerals Corporation Site and the Madison County Mines
Site (collectively, Sites) address major mining-related features that are the primary sources
of contamination and residential areas that have become contaminated. None of these
actions address railroad rights of way that have been or are currently owned or operated
by Union Pacific or its historic affiliated railroad companies.

Seven major areas of mine waste are present in the Big River Mine Tailings/St. Joe Minerals
Corporation Site (Bonne Terre Mine Tailings Site, Leadwood Mine Tailings Site, Elvins Mine
Tailings Site, Federal Mine Tailings Site, Desloge Mine Tailings Site, Doe Run Mine Tailings
Site, and National Mine Tailings Site). At least 13 major mine waste deposits are present in the
Madison County Mines Site. Each of these primary sources is large (for example, the National
Tailings pile is reportedly 200 feet high and 2,500 feet across; Abbott, 1999); each includes up to
several million cubic yards of unvegetated mine waste (prior to any remediation); and many are
located immediately proximate to water bodies. As an example, the Desloge Tailings occupy the
interior of a horse shoe meander of the Big River and thus the tailings are surrounded by the river
on the west, north, and east sides. Metals, including cadmium, lead, and zinc, originating from
these primary sources have contaminated soil and water in adjacent areas. In a single event,
approximately 50,000 cubic yards of mine waste slumped into the Big River in 1977 during a
period of heavy rain (EPA, 2012a). With an approximate lead content of 0.5 percent in the
tailings, or 5,000 parts per million, this event alone resulted in the release of over 800,000
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pounds of lead to the Big River."! Ongoing erosion of the primary sources contributed and will
continue to contribute (until remediated) additional lead, along with other metals, to the Big
River and other water bodies.

In addition, wind-blown dust from the primary sources has mobilized metals to soil in adjacent
areas, including residential areas. Mine waste has reportedly been used on residential properties
for fill material and private driveways, used as aggregate for road construction, and placed on
public roads as a traction agent in winter (EPA, 2008). Due to the wind-blown dust from the
primary sources and incorporation of mine waste into residential settings, EPA has required
residential yard remediation.

In contrast to the large, primary sources of mining-related contamination in the Sites, railroad
rights of way comprise relatively narrow areas of material that are a few tens of feet wide and a
few feet thick that are only locally adjacent to water bodies and residential areas. The small area
of possible mine material (chat) in the rail bed per unit area limits the potential for the railroad
rights of way to act as sources of metals to the environment. Further, many of the abandoned
railroad rights of way are well vegetated which significantly limits any wind-blown dust issues,
erosion by surface water, and percolation of rainfall through the rail bed material to groundwater.
The active Union Pacific rights of way are well maintained.

Accordingly, EPA’s investigative and cleanup actions have appropriately focused on the primary
sources of contamination and human exposure. EPA’s 2012 Fact Sheet for the Big River Mine
Tailings/St. Joe Minerals Corporation Site (EPA, 2012a) indicates that engineering
evaluation/cost analyses (EE/CAs) and non-time-critical removal actions (NTCRAs) have been
completed for the majority of the primary sources. Similarly, EPA’s 2012 Fact Sheet for the
Madison County Mines Site indicates that two NTCRAs were completed by 2006, with
additional work scheduled for completion in 2012 (EPA, 2012b).

In addition to the aforementioned EPA fact sheets, I reviewed the 2011 Record of Decision for
the Big River Mine Tailings/St. Joe Minerals Corporation Site (EPA, 2011a) and the Five-Year
Review Report for Madison County Mines (EPA, 2013); the Proposed Plan, Conrad Tailings
Operable Unit 4, Madison County Mines Superfund Site (EPA, 2011b), and the Interim Record
of Decision, Residential Property Surface Soil (part of Operable Unit 3) at Madison County
Mines Superfund Site (EPA, 2008).

All of these documents describe various NTCRAs and final remedies that have been
implemented at the Sites to address the release of contaminants to the environment from the
primary sources and to control human exposures to contaminants. The NTCRAs and remedies
have generally consisted of stabilization and vegetation of mine tailings piles and impoundments

! Based on a typical density of 120 pounds per cubic foot for mine waste.

3
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to limit wind-blown dust and reduce erosion by water with subsequent transport to streams and
excavation/replacement of residential-area soils, with placement of the excavated, contaminated
soil in repositories. None of the documents I reviewed identified the need to conduct any kind of
response actions on railroad rights of way that are owned or operated by Union Pacific or its
historic affiliated railroad companies. None of the documents I reviewed suggest that EPA is
currently planning to conduct any kind of response actions on railroad rights of way that are
owned or operated by Union Pacific or its historic affiliated railroad companies.

Asarco concedes that EPA has taken no action with respect to Union Pacific’s railroad rights of
way within the Sites. In its September 21, 2012 letter to EPA, Asarco’s counsel states “as best
we can determine, EPA’s current plans fail to address the substantial, on-going contamination
from abandoned rail lines of the Union Pacific Railroad Company” (Integer, 2012). Mr. Rosasco
agreed with this finding during his February 27, 2014 deposition (Rosasco, 2014b). When asked
if he was aware of any location where Asarco settlement funds are being used to remediate
Union Pacific right of way, Mr. Rosasco replied “I’'m not aware that any remediation of Union
Pacific right of way is being performed at this time.” Similarly, when asked “are you aware of
any Asarco money being used for Union Pacific property or railroad rights of way” during his
March 19, 2014 deposition, Asarco’s 30(b)(6) witness, Mr. Chris Pfahl, responded “we’re not
aware of any” (Pfahl, 2014).

Opinion 2 — Water-mobilized contaminants and wind-blown dust originating from the chat
piles and tailings impoundments being addressed by EPA in the Sites have broadly
impacted adjacent areas, potentially including portions of railroad rights of way.

Contaminants are mobilized from the primary sources (tailings piles and impoundments) by wind
and water and are dispersed to adjacent areas. As discussed in Opinion 1, over 800,000 pounds
of lead were mobilized to the Big River during a single event in 1977. Ongoing erosion of the
primary sources contributed additional lead, along with other metals, to the Big River and other
water bodies.

An air dispersion modeling effort was conducted to assess the extent to which metal-bearing dust
would be distributed from the primary sources (Abbott, 1999). The model used actual
meteorological data, assumed an 80-year deposition period, estimated the lead concentrations in
undisturbed soil where particulates were modeled to be deposited, and compared the estimated
soil lead concentrations with actual soil lead concentrations. Based on the modeling results, it
was concluded that the highest modeled deposition rates occurred to the east-southeast of each
primary source area, with a secondary impact area to the north of each primary source area.

Such model results were produced for the Bonne Terre Tailings, Desloge Tailings, Federal
Tailings, and Leadwood Tailings. The predicted surficial soil concentrations were deemed to be
in good agreement with measured surficial soil concentrations.
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To the extent that any portion of railroad right of way is or becomes impacted by the primary
sources, those impacts would constitute releases from the primary sources, not releases from the
railroad rights of way.

Opinion 3 — Mr. Rosasco has unreliably identified eroding “chat ballast” in the Sites based
on visual observation only and without the benefit of chemical analysis to confirm the
presence of chat.

At page 3 of his January 27, 2014 report, Mr. Rosasco indicates that he traveled to and inspected
various active and abandoned railroad lines in St. Francois and Madison Counties on December
3,2013. Atpage 9, Mr. Rosasco states “I observed the presence of coarse sand/fine gravel
consistent with chat/mining waste of the rail beds and as fill material beneath railroad grades and
within bridge abutments.” At page 19, Mr. Rosasco states “During my site visit, I personally
observed erosion of chat ballast and embankment fill from railroad lines and bridge abutments in
St. Francois and Madison Counties owned or previously abandoned by Union Pacific or its
predecessors.”

Mr. Rosasco conducted no sampling of railroad ballast himself and provides no specific chemical
data for the locations where he indicates that he had observed the erosion of chat ballast. He
instead relies on chemical data reported by NewFields (2007) and by Asarco (Rosasco, 2014a). 1
view the Asarco data set to be suspect with regard to characterization of rail bed material because
sample location information (i.e., geographic positioning system [GPS] coordinates,
latitude/longitude, etc.) has not been provided and the locations are only generally indicated by
symbols on maps. Thus, it is unclear whether the samples were collected on the railroad rights
of way or in areas off of the railroad rights of way, including nearby primary source areas.

Because Mr. Rosasco did not sample the rail bed material himself, I infer that he identified the
presence of chat at these locations based on visual observation of gravel-like material that he has
deemed to be consistent with chat. In his February 27, 2014 deposition, Mr. Rosasco clarified
the manner in which his observations were made: “I did not walk the active rail lines or any of
the property owned or where there was an easement for the rail line. Ilooked at it from adjacent
property.” When asked about the closest distance from which he inspected active rail lines, Mr.
Rosasco responded “I don’t recall the specific distances. I didn’t measure them. But 30, 50, 75,
100 feet.”

At page 9 of his report, Mr. Rosasco notes that the particle size of chat ranges from 4 to °/g inch.
According to NewFields, 2007, “modern railroad ballast that meets American Railway
Engineering and Mining Association (AREMA) specifications contains between 45 and 80
percent plus %4-inch sized rock.” Thus, based on this characterization, 20 to 55 percent of
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modern railroad ballast consists of particles that are less than %4-inch in dimension. In my
opinion, it would be very difficult, if not impossible, to visually discern a small difference in
particle size from a distance of 30 to 100 feet to differentiate between the presence of chat or
modern railroad ballast which may have been placed as part of ongoing track maintenance. In the
absence of any corroborating chemical data, I therefore conclude that Mr. Rosasco’s
observations of chat ballast on the railroad lines, as stated on pages 9 and 19 of his January 27,
2014, are unreliable.

Opinion 4 - Mr. Rosasco has inappropriately applied certain chemical screening criteria in
his opinions regarding impacts associated with the presence of mining-related materials in
the railroad rights of way in the Big River Mine Tailings/St. Joe Minerals Corporation Site
and the Madison County Mines Site.

At Section D (page 13) of his January 27, 2014 report, Mr. Rosasco provides comparisons of the
metals concentration data in rail bed materials reported by NewFields (2007) and Asarco
(Rosasco, 2014a) with several regulatory criteria. As noted in Opinion 3, above, the Asarco
sample locations are vague and therefore it is not possible to verify whether the samples are
reflective of rail bed materials or not. The metals concentration data that Mr. Rosasco relies
upon are total metals concentrations (NewFields and Asarco data) and leachate data for metals
generated by the Synthetic Precipitation Leaching Procedure (SPLP; EPA Method 1312; Asarco
data).

Some of the comparisons presented in Section D of Mr. Rosasco’s report are inappropriate.
Examples are provided below.

1. Atpage 16, Mr. Rosasco cites EPA guidance for the use of chat as an aggregate in
asphalt and concrete, noting that EPA has specified that SPLP leachate concentrations for
such products that include chat should meet National Primary Drinking Water Standards.
Mr. Rosasco notes that some of the SPLP leachate concentrations for chat reported by
Asarco exceed the National Primary Drinking Water Standards for lead. This
comparison is inappropriate because the SPLP testing referenced in EPA’s guidance is to
be conducted on asphalt and/or concrete products and not chat samples.

2. Atpages 16 and 17, Mr. Rosasco cites Probable Effects Levels (PELs) and Probable
Effects Concentrations (PECs) for sediment that were developed by McDonald et al.
(2000). Mr. Rosasco represents that PELs are the concentrations of trace metals in
sediment at which some toxic effects on aquatic life is likely and the PECs are
concentrations of trace metals in sediment at which toxicity to benthic organisms is
probable. Mr. Rosasco notes that many of the total metals concentrations in rail bed
material reported by NewFields and Asarco exceed the PELs and PECs of McDonald et
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al. (2000). This comparison is inappropriate because the rail bed material is not sediment
In an aquatic setting where exposure to aquatic organisms would occur. In his deposition
testimony, Mr. Rosasco admits that he has never previously recommended application of
either of these sediment evaluation criteria to soils (Rosasco, 2014b).

3. Atpages 17 and 18, Mr. Rosasco cites Missouri Risk-Based Corrective Action Technical
Guidance that contains risk-based target levels for protection of aquatic life and human
health from chronic and acute exposures to chemicals of concern in water, including
cadmium, lead, and zinc. Mr. Rosasco notes that some of the SPLP lcachate
concentrations reported by Asarco exceed the chronic standards set forth in this guidance.
Comparison of the SPLP leachate concentrations to the Missouri risk-based target levels
1s inappropriate because aquatic and human receptors would not be exposed to pure SPLP
leachate originating from rail bed materials. SPLP leachate data merely provide
information on the relative potential for leaching; test values are not an appropriate point
of comparison for risk-based comparisons because a release would need to reach a water
body in sufficient quantity to create an exceedance of the risk-based criteria.

Data and Information Considered in Forming My Opinions

The data and information sources I relied upon to form my opinions are referenced in
Attachment B. My opinions reflect my training and expertise as a geological engineer and my
prior experience at other mining and minerals refining sites. The information I reviewed, in
combination with my training and experience, provide a basis for my opinions that is consistent
with that reasonably relied upon by other experts in my field to form opinions about the
magnitude of contaminant sources and associated contaminant transport. Use of this information
in this manner, in combination with my training and experience, is generally accepted practice
within the scientific community. I reserve the right to add to or modify my opinions based upon
any new data that may become available to me.

Supporting Documents

The documents I relied upon to form my opinions are listed in Attachment B. Ireserve the right
to supplement the list of documents contained in Attachment B in response to new information
or data, or in response to any ongoing discovery activities.

Compensation

Formation Environmental, LLC receives $179/hour for my normal work related to this matter
and $268.50/hour for work while providing expert testimony. The total amount invoiced by
Formation Environmental, LLC through February 2014 in connection with this matter is
approximately $16,900.
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List of Prior Expert Testimony

A list of my prior expert testimony is provided in Attachment A along with my resume.

Signature

March 21, 2014
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PRIOR EXPERT TESTIMONY PROVIDED BY BRIAN G. HANSEN, P.E,, P.G.

Dent/Skeen v. Asarco Incorporated (Case No. CV-02-65-M-DWM) and Rapier v. Asarco
Incorporated (Case No. CV-02-67-M-DWM). Deposition - February 2004. Trial testimony -
November 2004.

U.S. v. Asarco, et al., No. 96-0122-N-EJL. Deposition - April 2005.

Chapter 11 bankruptcy of ASARCO, LLC, Bankruptcy Court for the Southern District of Texas,
Corpus Christi Division, Case No. 05-21207. Depositions — April and May 2009. Bankruptcy
hearing testimony — May 2009.
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Brian G. Hansen, P.E., P.G.
Senior Geological Engineer

Mr. Hansen has 29 years of experience in the fields of geology, geological engineering, and
hydrogeology. He provides project management and engineering expertise for environmental
investigation and remediation projects, including:

L Groundwater and soil investigation design and data interpretation;
L Contaminant fate and transport evaluations;

L Remedial Investigations/Feasibility Studies;

L Engineering Evaluations/Cost Analyses;

L Remedial Design/Remedial Action; and

L Litigation support, including expert testimony.

REPRESENTATIVE EXPERIENCE

Smoky Canyon Phosphate Mine, Idaho. Contributing author to the Engineering
Evaluation/Cost Analysis (EECA) for the mine site that evaluated several removal action
alternatives to reduce mobilization of selenium from site waste rock piles. Served as
project manager and regulatory liaison for Removal Action construction activities
associated with water diversion around a 26-million cubic yard overburden pile, which
fills a stream valley. The construction activities include a 10,000 foot pipeline, a partially
lined infiltration basin, and a 4,000-foot run-on control channel. The water diversion
measures are designed to significantly reduce selenium loadings originating from the pile.
Currently serving as Engineer of Record for a second Removal Action that consists of
placing a revegetated, earthen cover system on the overburden pile to reduce infiltration
of precipitation.

Talache Mine Tailings Site, Idaho. Served as project manager and Engineer of Record
for site characterization, preparation of EE/CAs, and ecological/human health risk
assessments, and tailings piles closure. Oversaw a team of engineers during the
development of the remedial design that addressed collection of dispersed tailings and
stabilization of the tailings ponds, and coordinated oversight of the construction. Served
as Corporate Representative [30(b)(6)] witness for a mining/smelting company regarding
its historic operations at the site. Provided testimony in a deposition and during a bench
trial with respect to cost allocation among the parties responsible for Site cleanup. Also
prepared an expert report and provided expert witness testimony in an arbitration
regarding faulty construction work by a remediation contractor.

Anaconda Copper Mining Company (ACM) Smelter and Refinery Site, Montana.
Assisted counsel in reviewing and commenting on EPA’s Hazard Ranking System score
for this former copper smelter located near Great Falls, Montana. The site was placed on
the National Priorities List in 2011 and includes several hundred residential properties
that may have been impacted by aerial emissions from the former smelter. Currently
serving as project manager for the Remedial Investigation/Feasibility Study (RI/FS) for
Operable Unit 1 of the site, which includes adjacent residential areas.
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Butte Priority Soils Operable Unit (BPSOU) Phase II Remedial
Investigation/Feasibility Study (Silver Bow Creek/Butte Area Superfund Site),
Montana. Served as project manager for the Phase I RI/FS, which spanned over ten
years. The primary issues at this site are waste rock piles proximal to residences;
elevated lead concentrations in some residential yards; metals-impacted storm water
runoff; and metals-impacted groundwater. The project included coordination of a diverse
PRP group and liaison with EPA, the state regulatory agency, and technical
representatives of a local citizens’ group. The FS evaluated six distinct alternatives for
soil, surface water, storm water, and groundwater remediation in the Butte urban area.
Currently providing assistance to the responsible party during Consent Decree
negotiations.

Asarco LL.C Bankruptcy - Miscellaneous Federal and State Sites. Expert witness
regarding reasonable settlement amounts for 25 former mining and metals refining sites
across the United States. The settlement amounts, which were negotiated between
Asarco LLC, the federal government, and several state governments, were contested by a
creditors’ committee in the Bankruptcy Court for the Southern District of Texas in May
2009. Prepared an expert report and provided testimony during both a deposition and the
bankruptcy hearing. The total settlement amount for the 25 sites was approximately
$100,000,000. The court ruled in favor of the settlement amounts.

Confidential Site, Brazil. Prepared and oversaw the execution of a soil sampling and
analysis plan to evaluate the extent of metals contamination in soil at this remote former
mining site.

Dresser Industries-Magcobar Mine Site, Arkansas. Serving as project manager for
the Site Investigation and Feasibility Study at this former barite mining property. The
Site includes a flooded mine pit, over 20 million cubic yards of acid-generating mine
spoil, and tailings ponds. The Site Investigation includes baseline human health and
ecological risk assessments. The Arkansas Department of Environmental Quality is in
the process of formally selecting the remedial alternative recommended in the Feasibility
Study.

El Paso Copper Smelter, Texas. Provided litigation support, prepared expert report,
and provided testimony during a deposition regarding the quantity of groundwater that
may need to be extracted and treated to facilitate reconstruction of a canal adjacent to the
smelter site.

Coeur d’Alene Basin, Idaho. Provided technical support to counsel in preparation for
Natural Resource Damages litigation against private mining companies. Prepared an
expert report and provided testimony during a deposition regarding lead emissions from a
former milling and smelting operation as well as the environmental impacts of tailings
that were used to construct an interstate highway.

Eureka Mills Superfund Site, Utah. Provided technical assistance to a major railroad
company and its counsel during successful settlement negotiations with EPA and the
Utah Department of Environmental Quality. Provided project coordination and
regulatory liaison on behalf of the railroad.
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Bunker Hill Superfund Site, Idaho. Provided management and hydrogeological
expertise supporting the RI/FS and various remedial designs for this site, which is
impacted by mine tailings and lead-smelter emissions. These designs addressed
remediation of residential yards, commercial properties, rights-of-way, water well
closure, smelter demolition and closure, closure of a 265-acre tailing impoundment by
capping, and development of a large (174-acre) constructed wetland treatment system.

Iron Mountain Mine Site, Montana. Prepared expert reports, provided deposition
testimony, and participated as an expert witness on behalf of a mining company
defendant in a jury trial regarding the potential presence of mine tailings on the plaintiff’s
property. In a separate action, prepared an expert report to assist the mining company in
its defense of a lawsuit alleging that tailings from the client’s historic mining site had
impacted a natural spring that served as the water supply for a nearby community.

Triumph Mine Tailings Piles Site, Idaho. Served as project manager for Remedial
Design/Remedial Action activities at the site. The project involved residential yard
remediation, regrading and capping of two tailings piles and a waste rock pile, and
installation of a concrete mine-adit plug.

Abandoned Railroad Right-of-Way, Washington. Managed and provided engineering
expertise for removal of lead-bearing railroad ballast (impacted from mine tailings) from
residential areas. Overall, approximately 60,000 tons of ballast were removed, with
approximately 19,000 tons requiring chemical stabilization prior to disposal to limit
potential leaching of lead.

Metal Recycling Sites, Montana and Idaho. Managed and oversaw subsurface
investigation and remediation of impacts associated with former lead battery recycling
operations at three operating facilities. Remediation included chemical fixation of the
lead.

Upper Blackfoot Mining Complex (Heddleston District), Montana. Managed,
provided engineering expertise, and served as regulatory liaison for voluntary remedial
activities at a complex mining site in western Montana. The project included 1)
relocation of mine waste rock to engineered repositories, and 2) construction of passive
biological treatment systems (constructed wetlands) to address mine-adit discharges.

Canyon Creek, Idaho. Provided management and engineering expertise for the design
of a pilot bioreactor project to treat mine adit discharge. The bioreactor system was
designed to treat up to 10 gpm through either a high-permeability (gravel substrate)
bioreactor or a low-permeability (compost-based) bioreactor.

Alleged Clean Water Act Violations, Washington. Provided technical assistance to a
confidential mining client and its counsel during summary judgment activities in
connection with a lawsuit alleging violations of the Clean Water Act due to seepage from
tailings ponds.
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“Shadow” Hazard Ranking System Scoring, Idaho. Scoring was conducted for an
open-pit mine/cyanide heap leach facility to assist the confidential client in assessing
potential CERCLA liabilities. The shadow scoring showed that, using the flexibility in
the HRS, the site could either be listed on the NPL or not, depending on the assumptions
used.

Industrial Landfill, California. Conducted a computer modeling study to assess the
effectiveness of various alternative extraction well arrays in terms of containing or
extracting a plume of volatile organic constituents in groundwater originating in the
industrial landfill.

REGISTRATIONS AND PROFESSIONAL AFFILIATIONS
Registered Professional Engineer in Arkansas, Idaho, Montana, Nevada, and Washington.
Registered Professional Geologist in Wyoming.
Member, Association of Engineering Geologists (AEG)
Member, American Society of Civil Engineers (ASCE)
EDUCATION AND TRAINING

M.E., Geological Engineering - Colorado School of Mines, 1988
B.S., Geology - Fort Lewis College, Durango, Colorado, 1983

Hazardous Waste Site Health and Safety Training (40 hours, OSHA Hazardous Waste
Operations Standard 1910.120), Dames & Moore, 1988; annual 8-hour refreshers, 1990
through 2008.

Practical Application of the Hydrologic Evaluation of Landfill Performance (HELP)
Model to Landfill Evaluation, Colorado School of Mines, Golden, CO, December 1986.

Passive Treatment of Mining Influenced Waters. Tailings & Mine Waste 03, Vail, CO.
November, 2003.

WORK HISTORY

Senior Geological Engineer, Partner — Formation Environmental, LLC; Colorado (2009 -
Present)

Senior Engineer/Hydrogeologist, Partner — NewFields Boulder, LLC; Colorado (2004 -
2009)

Senior Engineer/Hydrogeologist — MFG, Inc. (now TetraTech MM); 1991-1993:
Colorado; 1994-2002: Montana; 2002-2004: Colorado.

Project Hydrogeologist/Geological Engineer - Dames & Moore; Colorado (1988-1991)

Graduate Research Assistant - Kansas Geological Survey (1987-1988)
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Engineering Geologist - Michael W. West & Associates; Colorado (1986-1988)

Hydrologic Technician - U.S. Geological Survey; Colorado (1985-1986)

Civil Engineering Technician - R.V. Lord & Associates; Colorado (1984)
PUBLICATIONS

Co-author, “U.S. Geological Survey Urban Stormwater Database of Constituent Storm
Loads; Characteristics of Rainfall, Runoff, and Antecedent Conditions; and Basin
Characteristics.” U.S. Geological Survey Water-Resources Investigations 87-4306.

Author, “Evaluating the Hydrogeology of Meade County, Kansas, Using Vertical
Variability Analysis and Numerical Modeling.” Kansas Geological Survey Open File
Report 88-47.

PRESENTATIONS

Presentor, “Mine Waste and Water Management at the Upper Blackfoot Mining
Complex, Montana.” Tailings & Mine Waste ‘99 Conference, Fort Collins, Colorado,
January 1999.

Co-presentor, “Remediation of Mining Sites,” Rocky Mountain Mineral Law Foundation
Special Institute on RCRA and CERCLA “Changing Requirements for Hazardous
Substances in the Natural Resource Industries,” Denver, Colorado, April 1997.

Association of Engineering Geologists 1989 Annual Meeting, Vail, CO. Presentation of
paper: “Evaluating the Hydrogeology of Meade County, Kansas, Using Vertical
Variability Methods and Numerical Modeling.”

AWARDS

Association of Engineering Geologists (AEG) Marliave Scholar, 1987.

Eugene M. Shoemaker Outstanding Senior Geologist, Fort Lewis College, 1983.
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List of Information Sources Relied Upon

Abbott, 1999. Air Dispersion Modeling of Mine Waste in the Southeast Missouri Old Lead Belt.
Prepared for the U.S. Department of Energy, Assistant Secretary for Environmental
Management, Under DOE Idaho Operations Office Contract DE-AC07-991D13727.
Prepared by Idaho National Engineering and Environmental Laboratory Integrated Earth
Sciences Department, Idaho Falls, Idaho. October. Presented as Appendix B-1 of
NewFields, 2007. ARCOSEMO00022967.

EPA, 2008. Interim Record of Decision, Residential Property Surface Soil (Part of operable unit
3), Madison County Mines Superfund Site in Madison County, Missouri. Prepared by
U.S. EPA Region 7. July.

EPA, 2011a. Big River Mine Tailings Superfund Site, St. Francois County, Missouri, CERCLIS
ID#: MOD981126899, Operable Unit 1. Prepared by U.S. EPA Region 7. September.

EPA, 2011b. Proposed Plan, Conrad Tailings Operable Unit 4, Madison County Mines
Superfund Site, Madison County, Missouri. Prepared by U.S. EPA Region 7. July.

EPA, 2012a. Big River Mine Tailings/St. Joe Minerals Corporation Site, Missouri. Fact Sheet.
EPA ID# MOD981126899. EPA Region 7. City: Desloge. County: St. Francois
County. April 24, 2012.

EPA, 2012b. Madison County Mines, Missouri. Fact Sheet. EPA ID# MOD098633415. EPA
Region 7. City: Fredericktown. County: Madison County. May 21, 2012.

EPA, 2013. Five-Year Review Report for Madison County Mines Superfund Site, Madison
County, Missouri. Prepared by U.S. EPA Region 7. September.

Integer, 2013. Letter from Gregory Evans, Integer Law Corporation, to Jason Gunter, Project
Manager, U.S. EPA Region 7. September 21.

NewFields, 2007. Focused Remedial Investigation for Mined Areas in St. Francois County,
Missouri. Prepared for the Doe Run Company by NewFields, Denver, CO. March.
ARCOSEMO000022820.

Pfahl, 2014. Deposition transcript of John Christopher Pfahl, P.E., rough transcript only; official
transcript unavailable on report date. March 19.
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Rosasco, 2014a. Expert Report of Paul V. Rosasco, P.E. Asarco LLC v. NL INDUSTRIES,
INC. et al. Case No. 4:11-CV-00864 JAR. January 27.

Rosasco, 2014b. Deposition transcript of Paul V. Rosasco, P.E., not all reference documents
available on report date. February 27.
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS
CORPUS CHRISTI DIVISION

IN RE: CASENO: 05-21207
CorpusChristi, Texas
ASARCO, LIC.,
Monday,May 12, 2008
(2:44 p.m. to 3:04 p.m.)

T N N N N

Debtor.

MOTION HEARING

BEFORE THE HONORABLE RICHARD S. SCHMIDT,
UNITED STATES BANKRUPTCY JUDGE

Appearances: See next page

Courtroom Deputy: Frances Carbia

Court Recorder: Janet Silika

Transcribed by: Exceptional Reporting Services, Inc.

14493 S. Padre Island Drive
Suite A-400

Corpus Christi, TX 78418-5940
361 949-2988

Proceedings recorded by electronic sound recording;
transcript produced by transcription service.

EXCEPTIONAL REPORTING SERVICES, INC

UPRR-000220
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APPEARANCES FOR:
Debtor: NATHANIEL PETER HOLZER, ESQ.
KEVIN J. FRANTA, ESQ.
Jordan Hyden Womble and Culbreth
500 N Shoreline
Suite 900 N
Corpus Christi, Texas 78471
TONY DAVIS, ESQ.
KEVIN COLLINS, ESQ.
Baker Botts, LLP
1500 San Jacinto Center
98 San Jacinto Boulevard
Austin, Texas 78701
APPEARANCES TELEPHONICALLY FOR:
Asarco, LLP: J. BARTON SEITZ, ESQ.
Baker Botts
Asarco, Incorporated: WILLIAM R. PLETCHER, ESQ.
GREGORY L. EVANS, ESQ.
Milbank Tweed, et al.
601 S. Figueroa Street
30™ Floor
Los Angeles, CA 90017
Witness: JEFF ZELIKSON (Witness)
Witness: RICHARD WHITE (Witness)
LECG
Official Committee of HARLEY TRICE, ESQ.
Unsecured Creditors: Reed Smith, LLP
Official Committee of DAVID A. KLINGLER, ESQ.
Unsecured Creditors of Stutzman Bromber, Esserman, et al.
Debtor Subsidiaries
Capco:
Harbinger Funds: ANDREA HOGAN, ESQ.
Latham and Watkins
EXCEPTIONAL REPORTING SERVICES, INC
UPRR-000221
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APPEARANCES TELEPHONICALLY FOR:

(Continued)

Mitsui and Company (USA) STEPHEN A. GOODWIN, ESQ.

Incorporated:

U.S. Department of
Justice:

Missouri Department of
Natural Resources:

Official Committee of
Unsecured Creditors of
Asarco, LLC:

Majority Bondholders:
Doe Run Resources

Corporation dba:
Doe Run Company:

United States:

Asarco, LLC:

Robert Pate, Future

Claims Representatives:

Carrington Coleman Sloman and
Blumenthal

901 Main Street

Suite 5500

Dallas, Texas 75202

ATAN S. TENENBAUM, ESQ.
U.S. Department of Justice
Ben Franklin Station

P.0. Box 7611

Washington, DC 20044

SHELLEY A. WOODS, ESQ.

Missouri Attorney’s General’s Office
221 W. High Street

Jefferson City, MO 65101

EDWARD J. ESTRADA, ESQ.
Reed Smith, LLP

WEITING HSU, ESQ.
Winstead, PC

THOMAS A. CREEKMORE,
Hall Estill, et al
320 S. Boston Avenue
Suite 400

Tulsa, OK 74103

III, ESQ.

ERIC D. ALBERT, ESQ.

DAVID HORTON, ESQ.

U.S. Department of Justice
P.O0. Box 7611

Washington, DC 20044

DON ROBBINS, Witness in Pro Per

ROBERT K. SUGG, ESQ. (Listen Only)
Oppenheimer Blend, et al.

711 Navarro

Sixth Floor

San Antonio, Texas 78205
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MR. HUFFT: Plainfield Asset Management.
THE COURT: Okay. Anyone else?
(No response)

All right. 1In the courtroom?

MR. DAVIS: Tony Davis and Kevin Collins for ASARCO,
LLC.

MR. FRANTA: Kevin Franta and Pete Holzer also for
the Debtor.

THE COURT: All right. Go right ahead.

MR. DAVIS: Thank you, your Honor.

We'll start with the 9019 motion where we seek
approval of an environmental settlement involving the Southeast
Missouri sites or SEMO sites, a settlement entered into between
the Debtors, the United States and State of Missouri and Doe
Run in which $707 million worth of claims were compromised for
$79.5 million.

We have now —-- we've completed 20 settlements.

Twenty settlements of the environmental type have been approved
by the Court, including most recently the Encycle settlement.
The objection period went past this past week. The Parent
elected not to object, which we appreciated. We did talk and
discuss with the Parent before that objection deadline came,
and they were apparently satisfied by that.

We have nine of the pipeline, including this one.

Three are currently pending, including this one. This is one

EXCEPTIONAL REPORTING SERVICES, INC
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of three mega sites that we have in this case. It's
arbitrarily defined as sites where the claims total more than a
half a billion dollars.

The first was the Tri State site, which this Court
approved a settlement amount of $158 million general unsecured
claim.

The second is the Coeur d'Alene site, which was
estimated and which currently we've asked the Court to defer
from ruling on, so we'll either be back to ask for a ruling or
perhaps we'll be back in a 9019 context on a settlement for
that site, as well.

This site consists of five separate sites located in
southeast Missouri that largely came from historical lead
mining operations.

What I'd like to do at this point, your Honor, is
hand up a couple of pages from our exhibits. And for those on
the phone it'll be Exhibit 10, Page 1 and Exhibit 9, Pages 1
and 2. If I may approach?

THE COURT: All right.

MR. DAVIS: Exhibit 10, Page 1, which is titled Total
Response Costs and NRD for SEMO, kind of the same story that
you've seen with the other settlements. At the far right-hand
side of the page, the combined claims are $707 million, which
is reflected through expert reports submitted by the United

States Missouri and I believe Doe Run.

EXCEPTIONAL REPORTING SERVICES, INC
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At the left side of the page you see LECG's estimate
of Debtor's apportioned share of total response costs at
$10.26 million. Doctors Powell and Devosha (phonetic) for the
Parent submitted reports totaling $13.7 million. And the
settlement amount within that range but, again, closer to the
Debtor's experts, is $79.5 million. Again, these are all in
response costs and NRD across all five sites. The $707 million
number is a joint and several number, whereas the settlement
number somewhat follows, you know, basically, a negotiated
figure for apportionment of total damages.

The next page total net for resource damages for SEMO
sites, which is Exhibit 9, Page 1, again, this time at the
left-hand side of the page we'll have the claims asserted by
the United States Missouri for $397 million total NRD. The
settlement is at $35 million for that part, and LECG total
costs of $5.4 million in natural resource damages, of which the
Debtor's cost share according to LECG is about $2.3 million.

And then finally, total response cost for SEMO sites,
which at the bottom is Exhibit 9, Page 2, the far left-hand
side of the page at the bottom United States' total response
cost of $267,560,000 the state of Missouri. And Doe Roe you
have a duplicative claim, the Missouri for 29 million, Doe Run
for 22 million, which I believe is the Glover Smelter
(phonetic) future cost.

The settlement amount for all response costs is

EXCEPTIONAL REPORTING SERVICES, INC

UPRR-000229
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MR. COLLINS: No, sir. Your Honor, we Jjust have the
Order Approving Settlement Agreement After Public Comment.

THE COURT: Okay. Well, I've reviewed the proffers.
In view of the fact that there are no objections and there is
certainly a substantial record now to support the settlement as
it has been announced, both the exhibits and the proffers do,
in fact, support the settlement. And I find that it meets the
provisions of Protective Committee versus Anderson and should
be approved, and I have the Order.

What is today's date?

MR. HOLZER: May the 12", your Honor.

THE COURT: Thank you.

MR. SPEAKER: Thank you, your Honor.

THE COURT: All right. Thank you. Next.

MR. FRANTA: Your Honor, next we have the Debtor's
objection to Claim 9429 filed by Billy Tyler.

MR. SPEAKER: Your Honor, may the parties be excused?

THE COURT: If anyone is not on -- if you're just
here for the Doe Run, Missouri, Southeast Missouri settlement,
you're excused.

SEVERAL COUNSEL: Thank you, your Honor.

THE COURT: Okay. Now, this Order Approving the
Settlement After Public Comment, do I need to sign that, also?

MR. DAVIS: Yes, your Honor.

THE COURT: And it's still the 12%, right?

EXCEPTIONAL REPORTING SERVICES, INC
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CERTIFICATION

I certify that the foregoing is a correct transcript from the
electronic sound recording of the proceedings in the above-

entitled matter.

W May 15, 2008

Signed Dated

TONI HUDSON, TRANSCRIBER
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COMMUNITY PARTICIPATION

Since 1999, the Madison C ounty Environmental Roundtable has been meetmg blmonthly to discuss the
health and environmental concerns related to the Site. These meetings have included representatives

- from the EPA, MDNR, MDHSS, MCHD, the Agency for Toxic Substances and Disease Registry,
elected officials of Fredericktown and Madison County, news media, visiting academia and students and
local citizens. A health education program involving all stakeholders provides proactive forums to
educate the community on health issues including prevention of lead exposure, safe handling practices,
in-home lead assessments and child blood lead testing.

The public was encouraged to participate in the Proposed Plan process in development of this ROD.
The Proposed Plan highlighted key information from the RI Report, FS Report, Baseline Human Health
Risk Assessment (BHHRA), Ecological Risk Assessment (ERA) and other supporting documents in the

" AR. Additionally, the public historically has been made aware of the environmental issues in the county -
through fact sheets, public availability sessions and press releases during the | prevmus removal and
remedial cleanups that have occurred and continue at the Site. To provide the community with an’
opportunity to submit written or oral comments on the Proposed Plan for OUS5, the EPA established a
30-day public comment period from July 19 to August 19, 2012. The notice of availability of the AR file .
and the Proposed Plan was published in the Democrat News on July 19 and 21, 2012.

A public meeting was held on July 24, 2012, at 6:30 p.m. at the Black River Electric Cooperative in
Fredericktown, Missouri, to present the Proposed Plan, accept written and oral comments and answer
any questions concerning the proposed cleanup. The EPA also used the public meeting for QUS to talk
about the ongoing residential cleanup and other details concerning provisions of the Proposed Plan,
including conversations with the property owner of the Catherine subsite to facilitate establishing

_ environmental covenants with property owners to be included in the ROD. A total of 18 local residents,
a property owner, representatives of two companies, and local, state and federal government officials
attended the public meeting, A transcript of the public meetmg has been included in the AR. A summary -
of questions received at the pubhc meeting and the responses is provided in the attached Responsiveness
Summary. The Responsiveness Summary also contains a summary of written correspondence received
during the public comment period and the EPA’s written responses to publlc comments:

- SCOPE AND ROLE OF THE RESPONSE ACTION . | {

The EPA’s overall strategy is to remove soils at- res1dences and child high-use areas that contain soils
contaminated with lead above 400 ppm, and transport them to repositories within Madison County

already containing mine and mill wastes. The residential yards and child high-use areas are backfilled
with clean soil, vegetated and will have a marker barrier placed at 2-feet depth if the remaining lead
concentration exceeds 1,200 ppm to warn residents of the presence of residual contamination. See the
Site’s History and Enforcement Activities for a description of prior response actions.

The Selected Remedy for this ROD presents the EPA’s approach to address OUS C&STS that includes
consolidating perimeter mine waste and soil, floodplain soil and sediment in ponds with mine waste and -
covering the consolidated wastes with protective caps. MNR of surface water and sediment in streams -
will be implemented to ensure that future clean sediment deposition will prevent exposure and
downstream migration of contaminants. Environmental covenants pursuant to MoECA will prevent
damage to the caps, drlllmg of wells and consumptive use of groundwater. '

UPRR-001945
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The Site has been divided into seven OUs (see F iéure 2) to organize the work into logical elements
based on similar contaminated media, geographic and demographic features of the Site, and setting
priorities for the work. The final decisions on cleanups for the other OUs will be issued in the future as
RODs under remedial authority. The seven OUs are described in detail as follows: :

¢ QU1 is located in northern Madison County and consists of the Mine La Motte Recreation
" Association (MLMRA) that contains approximately 250 acres of tailings; the Slime Pond (a 100- .
acre lake that adjoins the MLMRA); the Harmony Lake area; the Copper Mines mine waste; the ~
Old Jack Mine; the Lindsey Mine; the Offset Mine, the small gage feeder rail right-of-way to the
abandoned Black Mountain spur; and all other areas affected by these mining activities.

e OU2 islocated immediately southeast of Fredericktown and includes the A, B, C, D and E
- Tailings Areas (historically called the Madison Mine); the metallurgical pond; remnants of an
old mill and smelter; head frame and abandoned shafts; a mine decline; a refinery complex; a -
chat pile; the abandoned Black Mountain spur nght-of—way through Fredericktown; and all other
areas affected by these mining activities. . :

e OU3 includes all residential propertxes including public areas in Madison County as well as the
entire cities of Fredericktown, Junction City, Cobalt Village and the LSFR tailings. Within and -
around the cities and the LSFR area, OU-3 also includes all streets, road right-of-ways, public.
drainage ways, possible smelter stack and mine waste pile wind-blown contamination, ‘
groundwater, surface water and sediments in Goose Creek and Tollar Branch, and mine works
locations and outflows.

e QU4 includes the entire Conrad tailings pile and associated mine waste of the adjoining Ruth
_ Mine and Mill complex, surface water and sediments affected by the mine waste, eroded
materials to the LSFR from the mine waste source location, road right-of-ways and public
drainage ways, possible smelter stack and mine waste pile wind-blown contamination,
groundwater impacts, and mine works locations and outflows. '

e OUS includes the Catherine Mines and Skaggs Tailings subsites with mine waste, soil, pond
sediment, and groundwater and residential properties affected by a former overhead tram from
the Catherine Mine to the LSFR tailings. OUS also includes surface water, floodplain soil;
sediment and groundwater affected by the Catherine and Skaggs mine waste as well as nearby
mine works’ Iocatlons and outflows.

e OUG6 includes all other known and undiscovered mining-related contaminated areas mcludmg but

" not limited to the Silver Mines area, nearby groundwater, surface waters and sediments in the
unnamed runoffs to the LSFR, road right- of—ways pubhc drainage ways and mine works
locanons and outflows.

e OU7 includes impacted drainages, tributaries, creeks and rivers from mine waste WIthm the
LSFR watershed.

Under the Selected Remedy, OUS5 CM&STS is the third OU to be addressed under remedial action. The
approach by the EPA at the Site has been to address the higher risks areas first. The EPA has already

selected a remedy for a portion of OU3 with an Interim Record of Decision (IROD) signed in 2008 for -
residential property soils to address cleaning up areas posing the greatest and most immediate threats to

8
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human health by removing contaminated soil and transporting it for capping at the Conrad repository.
This is a continuation of residential property actions implemented in Madison County with removal
actions beginning in 2000. The final actions for OU3 will include the remaining portion of the LSFR
tailings, public right-of-ways, easements and drainage ditches and will be addressed by a final ROD for
QU3. These OU3 actions will be addressed in the future since there is less overall human health risk
associated with them. The EPA has also selected a remedy for OU4 — Conrad Tailings with a ROD
completed in September 2011, to address mine waste at the tailings pile which is also used as a
residential soils repository. The remedy for OU4 also addresses groundwater, associated downstream
impacts to sediment, floodplain soils and overbank deposits, surface water in the unnamed tributary to
Mill Creek and the affected soils along County Road 200. .
A Supplemental Remedial Investigation/Focused Feasibility Study (RI/FS) has been performed for OUs
1,2,3, 5 and 6. The Supplemental RI did not include any additional assessment of OU5 so a séparate FS
was conducted for OU5. The RI/FS for the remaining OUs are ongoing. QU7 is scheduled as the last-
remedial action for the Site to address human health and environmental exposures to contamination
related to the stream systems that will not be addressed by remedial actions under the other OUs. The
final OU7 remedial actions will be supported through a Watershed Master Plan for commumty
involvement and acceptance.

This ROD describes the selected approach by the EPA to address OUS CM&STS. Additional
‘investigation is planned during the Remedial Design/Remedial Action (RD/RA) phase to more fully
characterize the overall extent of contamination in the transition soils outside the mine waste piles and at
-former mine/mill locations, and in and along the associated water courses for the purpose of*
supplementing construction-design, determining final costs, and determmmg the extent of 1 momtormg
necessary to document the natural recovery of downstream sediments. ;

SITE CHARACTERISTICS

' Conceptual Site Model A conceptual site model (CSM) for human exposure pathways to heavy metals
resulting from mine waste at the Site is included as Figure 4. It should be noted that although the CSM
covers all anticipated exposure at the Site, this ROD is focused on addressing OUS with mine waste as
the source material which has impacted surface soils, sediment in ponds and water courses, surface
water, and groundwater. Residential properties determined impacted along the path of the former aerial
tramway are being assessed and remedlated in the response actions associated with the OU3 IROD —
Residential Soils. ,

‘Size of Site/Geographical and Topographical Information: The Site covers all of Madison County,
Missouri, as depicted in Figures 1 and 2, which is approximately 498 square miles. OU5S CM&STS is
located approximately. two miles north and west of Fredericktown along Highway 67, adjacent to and

~west of Highway H in Sections 1 and 2, Township 33N, Range 6E, Madison County, Missouri. It -
consists primarily of four remnant chat and tailings deposits covering approximately 27 acres that
includes approximately four acres of sediment and floodplain soil in ponds and associated tributaries and-
creeks. It also'includes an estimated two-mile pathway of a former aerial tramway that was used for
transporting development rock from the Skaggs Tailings sub31te to a former mill located to the southeast
along the LSFR :

. Surface and Subsurface Fea‘tures: Madison County is subdividéd into the St. F rancois Mountains on
the western side and the Salem Plateau on the €astern side of the county. Topographically, the

9
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
CORPUS CHRISTI DIVISION

Inre: § Case No. 05-21207
§
ASARCO LLCG, et al., § Chapter 11
§
Debtors. § Jointly Administered
§

PROFFER OF JEFFREY ZELIKSON IN SUPPORT OF
DEBTOR’S SETTLEMENT AGREEMENT REGARDING
THE SOUTHEAST MISSOURI (SEMO) SITES

1. My name is Jeffrey Zelikson. In this proffer, I will refer to ASARCO
LLC as “ASARCO” or the “Company.” This is my testimony in support of ASARCO’s Motion
Approving Settlement Agreement Among ASARCO LLC, the United States, the State of
Missouri, The Doe Run Company, and DR Land Holdings LLC Regarding the Southeast
Missouri (SEMO) Sites. I will refer to this motion as the “SEMO Settlement Motion.”

2. I am a Director at LECG, an international economic and management
consulting firm. [ have a B.S. in Mechanical Engineering from the City University of New York
and completed graduate course in mechanical engineering at the Stevens Institute of Technology.
I am a registered Professional Engineer in New York and New Jersey.

3. I was employed by the USEPA at regional offices in New York and San
Francisco for nearly 25 years and as the State of New Jersey’s chief water resource official in the
1970s. While Director of the Hazardous Waste Management Division for USEPA Region IX, I
oversaw the investigation and cleanup of more than 125 Superfund sites and was ultimately
responsible for assuring that compliance was achieved with the NCP in a cost-effective manner.
Complete copies of my resume and my Civil Rule 26(A)(2)(B) disclosure are contained in
Appendix A-1 of the Expert Report of Jeffrey Zelikson and Richard Lane White dated May 4,

2007 (“Overview Report”) (Exhibit 20).

AUS01:507336.1 -1-
UPRR-001306
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METHODOLOGY OF ANALYSIS

4. I have developed an estimate of the total response costs at the SEMO Sites
using probabilistic analysis.' To determine the total response costs, I included past costs
associated with previous response actions and evaluated future potential response costs.
Probabilistic cost analysis yields a total expected net present value (“NPV”) cost for response
actions equal to $60.29 million for the SEMO Sites. This total consists of $42.76 million for the
Madison County Site, $11.74 million for the Big River/Federal Site $0 for the West Fork Mine,

$0 for Sweetwater Mine, and $5.79 million for Glover Smelter.’

5. My opinions are set out in more detail in the Overview Report and the
Expert Report of Jeffrey Zelikson and Richard Lane White on Behalf of ASARCO LLC, July 27,
2007, Appendix B-15, SEMO Site (Madison County/Catherine Mine, Big River/Federal Mine
Tailings (St. Francois County), West Fork Mine, Sweetwater Mine, and Glover Smelter)

(“Opening Report”) (Exhibit 22).

6. The Proffer of Richard Lane White (“White Proffer”) discusses the
application of appropriate allocable shares for each clement of the SEMO Site and applies those
allocable shares to the site response costs discussed herein. Both the pre-share response cost
estimates I discuss and the potential allocable shares assigned to the Debtor discussed by Mr.

White are necessarily components in considering the Debtor’s settlements.

! In my expert reports, I grouped the relevant Sites in the following manner: (1) Madison County/Catherine Mine;
and (2) Big River/Federal Mine Tailings (St. Francois County). However, ASARCO, Inc., in its March 24, 2008
Limited Objection, treated the Big River/Federal Mine Tailings (St. Francois County) Site as two different Sites.
Nevertheless, for the purpose of continuity with my expert reports, I will regard the Sites as follows: the Big River
Mine Tailings/Federal Mine Tailings Site (“Big River/Federal Site”); and the Madison County Mines Site
(“Madison County Site™).

* My $60.29 million estimate can be broken down as follows: (1) $42.76 million for Madison County ($22.82
million in past response costs, $18.20 million in future response costs, and $1.74 million in agency oversight costs);
(2) $11.74 million for Big River/Federal ($1.44 million in past response costs, $9.08 million in future response
costs, and $1.22 million in agency oversight costs); and (3) $5.79 million for Glover ($5.04 million for future
response costs and $0.75 million for agency oversight costs).

AUSO01:507336.1 -2-
UPRR-001307

ED_000859_00001362-00181



Case: 4:11-cv-00864-JAR Doc. #: 223-22 Filed: 07/16/14 Page: 4 of 6 PagelD #: 7159
Case 05-21207 Document 7636  Filed in TXSB on 05/08/2008 Page 3 of 10

MADISON COUNTY SITE

7. The United States Environmental Protection Agency (“EPA”) has been
primarily concerned with human exposure to mining wastes in Fredericktown and the
surrounding areas. Consequently, the agency conducted time-critical removal actions to remove
lead-contaminated soils and mine debris from residences in Fredericktown and elsewhere in
Madison County. While initial remedial actions have taken place for residences with lead levels
above 1,200 parts per million (“ppm”), EPA is planning that additional residences will need to be
addressed to reach the remedial cleanup level of 400 ppm. EPA also is conducting ongoing
remedial investigations and feasibility studies (“RI/FS”) in Madison County. There are two
areas of the Madison County Site potentially attributable to ASARCO that will require
remediation: 1) the residential yards in Madison County above 400 ppm in lead; and 2) the

Catherine Mine.

8. Investigation/Studies. Prior to initiation of any potential remedial action,

additional studies and investigations would be required at the Site to delineate areas requiring
remedial action and to select appropriate remedies consistent with the National Contingency Plan
(“NCP”). While a Feasibility Study for the Madison County Site has recently been completed,
some additional studies and investigations are likely to occur. My cost estimate for any

additional studies and investigations at the Madison County Site is $250,000.

9. Remedial Action #1. Pursuant to the Draft OU-3 Interim Feasibility Study

for Residential and Public Area Lead Contaminated Soils for the Madison County Mine Site
(“FS”), I have determined that there is a certainty (100% probability) that the following remedy

will be implemented for 1,059 residential yards in Madison County as identified in the FS, from

AUSO01:507336.1 -3-
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Site was $42.76 million and the Government’s estimate was $71.06 million. The settlement for

the Madison County Site is $12.68 million.

BIG RIVER/FEDERAL SITE

14. There are two areas of the Big River/Federal Site potentially attributable
to ASARCO that will require remediation: 1) the residential yards in St. Francois County above
400 ppm in lead due to the possible migration of material from the Federal Mine to residential
yards; and 2) the area in St. Joe Park occupied by the Federal Mine tailings as outlined in the

2007 Engineering Evaluation/Cost Analysis (“EE/CA™).

15. Remedial Action #1. Pursuant to an Administrative Order on Consent

(“AOC”) between The Doe Run Company (“Doe Run”) and EPA, Doe Run is sampling
residential properties within 500 feet of chat piles and 1,000 feet of former smelter sites in St.
Francois County. Yards containing contamination above 400 ppm will be remediated. Based
upon Doe Run’s findings and expected schedule, I estimate that approximately 190 yards are still
in need of remediation at a cost of $28,563 per yard. I have assigned 100% probability that these
remaining 190 residential yards will be remediated at a rate of 60 properties per year, i.e., 2007
to 2010. In addition, community education costs of $100,000 per year for the duration of the
residential cleanup work will need to be taken into account. Consequently, my cost analysis for

the residential yard remediation yields a total expected net present value cost of $4.15 million.

16.  Remedial Action #2. Analysis of chat samples from the Federal Mine

tailings show elevated levels of lead, cadmium, and zinc. Doe Run is conducting investigations
and interim remedial actions at the Federal Mine portion of the site pursuant to the December

1996 participation agreement between ASARCO and Doe Run. Pursuant to this work, an

AUSO01:507336.1 -6-
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Pursuant to 28 U.8.C. § 1746, I declare under penalty of perjury that the foregoing is true

th
and correct. Executed this i day of May 2008 at Falp A /?La) (‘.ZA

AUSOL:507336.1 : - 10~
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U.S. Department of Justice

Environment and Natural Resources Division

Environmental Enfa;rcemen: Section
P.0. Box 7611 )
Washington, DC 20044-7611

BY OVERNIGHT MAIL

ASARCOLLC

‘¢/o The Trumble Group LLC
4 Griffin Rd, North
Windsor, CT 06095-1511

Telephone (202) 514-540%9
Facsimile (202) 616-6584

July 29, 2006

R In re ASARCO LLC Case No. 05-21207 (Bankr. S. D Tex.)

‘ Gentlemen and Ladies:

~ In accordance with the Court’s Orders in the above-referenced case, enclosed
o .please ﬁnd an original copy of two Proofs of Claim of the United States in the above-referenced
- cases titled: 1) Supplemental Proof of Claim of the United States on Behalf of the United States
o Department of the Interior and the Department of Agriculture, Against ASARCO, LLC; and 2)
5 .Supplemental Proof.6f Claim of the United States on Behalf of the United States Environmental

our a351stance L

Protectlon Agency, the: Dcpartment of Agriculture, the United States Department of the Interior,
jthe Umted States Section of the International Boundary and Water Commission against
ebtor. ASARCO LLC (“ASARCO”) Against ASARCO, LLC, Please file and docket these
Pfoofs of Claun Ifyou have any questions, please do not hesnate to call me. Thank you for

Sincerely, . ¢

MDam‘
Senior Attorney -
U.S. Department of Justice
Environment and Natural Resources Div.
Environmental Enforcement Section:
P.O. Box 7611
Ben Franklin Station
~ Washington, D.C. 2004
(202) 514-3644

9019SEMO Ex.052.0059
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UNITED STATES BANKRUPTCY COURT PROOF OF CLAIM
SOUTHERN DISTRICT OF TEXAS
Name of Debtor ASARCO, LLC | Case Number,

HG-2 120?

.NOTE This form should not be used to make a claim for an administrative expease arising after the
commencement of the case. A “request” for payment of an administrative expense may be filed -
pursuant te 11 U.S.C. § 503. :

Name of Creditor (The person or other entity to whom the | o Check box if you are aware that
debtor owes money or propertvy: ) anyone else has filed a proof of claim relating
funited $tates of fmerica on behalf of the to your claim.  Attach copy of statement
; . 5. Environmental Protection Rgency, } giving particulars.
! Dept. of Agriouwiture, Bept. of the Intevi o, N .
! and the lnkornatlonal Boundary and ater 0 Check box if you have never received any
! Commis | et notices from the bankrupley couft in this
Name aaa Aaar;:ss where notices should be sent. case. .
. o . -
i 3:31':«‘:&1“ Bept. of Gustices/ ENRD/EES o Check box if the address differs from the
? P.O. BOK 764§ ~BEN FRANKLIN STATION address on the cavelope sent to you by the
u!ashmgton, OC 200449761 1 : court. )
Telephone Number: ¢ 202) 514-3644 Tuts SPACE i FOR COURT USE ONLY
Account or other uumbcr by which creditor identifies | Check here if o replaces :
debtor: - this claim a amends  apreviously filed claim, dated:
1. Basis for Claim ]
o Contribution, lndenmxty or  Goods Purchased o Personal Injury / o Reclamation Notices o Wages, salaries, and compensation
Guaranty o Letters of Credit or Wrongful Death o Refund © (fil{ out below)
% Environmental Surety Bonds . » Officer Indemnity ¢ Retiree benefits as defined in Your SS#
o Equipment Financing o Litigation : a Other HUSC § 1114(a) Unpaid compensation for services
o Contract o Long Term Disability o Other Financing o Taxes performed from
o Expenses a Mechanic’s Liens a Pensioninsurance o Trade Payables to
o Goods sold o Money Loaned o Professional Fees o Unknown o Collectively bargained obligations
o Worker's Compensation
1. Date _debt was incurred:; g attaéhed 3. Ifcourt judgment, date obtamed ; see nttabﬁéd’

4. Total Amount of Claim at Time Case Filed: 3. See attached goe Aittached " see fwtaohed [ fee attaohed
(unsecured) (secured) (priority) ‘ (Total)
If all or part of your claim is secured or entitled to priority, alse complete Item 5 or 7 below.
M Check this box if claim includes inferest or other charges in addition to the principal amount of the claim. Attach itemized statement of ali
intefest or additional charges.

5. Secured Claim. 7. Unsecured Priority Claim. )

Check this box if your clatm is secured by collateral | 0 Check this box if you have an unsecured priority claim
(including a right of setoff). Armount entitled to priority §

. o - ‘ Specify the priority of the claim:

" Brief Description of Collateral: ) o © | o Wages, salaries, or commissions {up to $10,000), * eamed within 180 days before

T T o Real Estate o Motor Vehlcle the filing of the bankruptcy petition or cessation of the debtor’s business, which
Coos x ()ther e _See Attached ever is earlier - 11 U.S.C. §507(a)(3).
M : o Contributions to anempioycc benefit plan - 11 U, S C. §507(a)(4)

Value of Col!atcral S “"’ ’“‘a"hed ‘ o Up to $2,225% of deposits foward purchase, lease, or rental of property or
Amount of arrearage and othcr charges at the time case- services-for personal, family, or household use - 11 U.S.C. §507(2)(6).

filed mcluded in secured claim, :f any $ : o Alimony, maintenance, or support owed toa spousc former spouse, or child - {1
: : L "USC § 507(a¥(7).
6. Unsecurcd Nenpriority Claim = . o Taxes or penaltics owed to governmental units - 11 U S.C. § 507(3)(8)
$| $ee Attached ' ' a Other - Specify apphcable paragraph of LIUS. C § 507 (a)u
K Check this box-if: "a) there is no collateral or hcn .
securing your claim, or b} your claim exceeds the valué | * Amounts are subject to a@ustment on 4/1/07 and every 3 years thereafter with
of the property securing it, or if ¢) none or only partof | respect to cases commenced on or after the date of adjustment. §1 0,000 and 180-day
_your claim is entitled to priority. limits apply to cases filed on or after 4/20/05. Pub. L. [09-8.
8. Credits: The amount of all payments on thxs claim has been credited and deductcd for the purpose of | THisSPACEIS FOR COURT USEONLY

making this proof of claim. - - /O 7 6
9. Supportmg Documents: Atiach copies of supporting documents, such as prom;ssory notes, purchase
orders, invoices, itemized statements of running accounts, contracts, court judgments, mortgages, RECEEVEB
security agreements, and evidence of perfection of lien. DO NOT SEND  ORIGINAL
BOCUMENTS. Ifthe documf:nts are not available, explain. If the documents are voluminous, attach

| summay JuL. 31 2006

. Date-Stamped Copy: To receive an acknowledgmcm of the filing of your claim, enclose a stamped,
self-addressed envelope and copy of this proof of claim e : (7 z/ C Q

Date Sign and print the n other person authorized s
to file this claim (attach THE TRUM UL GROUP
A 5 j . . ) ’ .
07/28/2006 § g:::::rtatnt::‘negs : M(

Pena[ty for presemmg Sfraudulent claim: Fine of up to $500 000 or lmpnsonmcnt for up 5 years, or both 18USC §§ 152 and 357!

DAL02:459017.1

9019SEMO Ex.052.0001
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS
(Corpus Christi Division)

Inre § Case No. 05-21207
5 $
ASARCO, LLC, et al. § Chapter 11
‘ § | |
Debtors § Jointly Administered
§ _

SUPPLEMENTAL PROOF OF CLAIM OF THE UNITED STATES ON
BEHALF OF THE UNITED STATES ENVIRONMENTAL PROTECTION .
AGENCY, THE DEPARTMENT OF AGRICULTURE, THE DEPARTMENT OF
THE INTERIOR, AND THE UNITED STATES SECTION OF THE INTERNATIONAL
" BOUNDARY AND WATER COMMISSION, AGAINST ASARCO. LLC

: The United Ststes files this S%up"plemental Proof of Claim at the request of the U.S.
Ent/ironmental Proteetion Agency (f‘EPA”), the Forest Service of the United States Department
of Agriculture (“USD;A'.”), the ’Bureau of Indian Affairs of the United States Department of the
Interior, and the United States Seetton of the Internatiorral Boundary and Water Commission

r agamst debtor ASARCO LLC (“ASARCO”) for ) response costs mcurred and to be incurred
by the Umted States under the Comprehenswe Envrronmental Response, Compensatron and
Lrabrhty Act (“CERCLA”) 42 U. S C. §§ 9601 9675 at vanous sites as set forth herem and (2)
for civil penalttes as’ set forth hereln In addition, with respect to equrtable remedies that are not

' wrthm the Bankruptcy Code’s deﬁmtlon of “clatm ” 11 U S. C. § 101(5) thzs proof of clalm 1s
only filed in protectlve fashlon
\
OnF ebruary 16 2006 the Umted States Ftled 1ts Imtlal Proof of C]alm (Secured) of the
United States on Behalf of the Umted States Envrronmental Protectlon Agency, Department of

Agriculture and Department of Interior (“U.S. Initial Proeo(’fof Claim”). All allegations contained

therein are incorporated herein by reference. The United States is also separately filing: 1)

9019SEMO Ex.052.0002
ASARCOSEMO00004472
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Supplemental Proof df Claim of the United States on Behalf of the United States Department of
the Interior and the Department of Agricuiture, Against ASARCO, LLC, and 2) Proof of Claim
of United States of America on Be;half of the Department of the Interior and Certain Indian
Landowners.
CERCLA LIABILITIES TO EPA
1. = ASARCOis liablé’to the United States under CERCLA with respect to each of
the Sites set forth in paragraphs 2- 60 below. | Each of these Sites is a facility within the
Imeaning of CERCLA. There have been releases or threats of releases of hazardous substances at
each of the Sites. Response césts hé}ve been and will be incurred by EPA at each of the Sites not
inconsistent with the National Contingency Plan (“NCP”) prordulgated pursuant to Section 105
of CERCLA, 42 U.S.C. § 9605, and set forth at 40 C.F.R. 9 300, as amended. ASARCO is
| liable to take responsé action under CERCLA at the Sites set forth below,»but this Supplemental
Proof of Claim is ﬁléd’ in protectiye fashion only with respect to such liabilities. Seee.g.,
Paragraphs 3, 16, 18, 27-29, 34-38, 40, 45, 47-48, 54, 56, 59, 61, and 62 _infra. ASARCO is also
liable to reimburse thg Unitgd Stdfes for the costs:. (plus interc?st due under 42 U.S.(g. § 9607(a))
“ of actions taken or to bev taken by {he United States in response to releases and threatened release
of hazardous substances at the Sites. Other potentlally respon31ble parties may, along w1th
ASARCO, also be jomtly and severally hable to the Umted States under CERCLA with respect
to some of the Sites.

Bunker Hlll Superfund Facnhtv/Coeur d’Alene Basin.

2. Thissitein northem Idaho was prev1ously xdentlﬁed n the U.S. Initial Proof of

Claim. All allegations contained therem are mcorporated herq1n by reference.

S

9019SEMO Ex.052.0003
ASARCOSEMO00004473

ED_000859_00001362-00189




‘(‘a

- 4:11-cv-00864-JAR _Doc #: 223-23 Filed: 07/16/14 Page: 6 of 10 PagelD # 7167

and régulatory obligations and reqvuirements;under RCRA. See Paragraph 61 supra.
ADDITIONAL CERCLA CLAIMS BY EPA FOR RESPONSE COSTS

63. ASARCO is liable ‘under CERCLA to reimburse the United States for the costs
(plus interest due under 42 U.S.C..§ 9607(a)) of actions taken or to be taken by the United States
in responée to releas‘os and threatened releaso of hazardous substances at the Sites set forth in
paragrapho 64 to 149 below. Each of these Sites is a facility within the meaning of CERCLA.
There have been releases or thi‘eato of releases of hazardous substances at each of the Sites. |
Response costs havo been and willv' be incurred by EPA at each of the Sites not inconsistent with
the National Contingency Plan pr’omulgated pursuant to Section 105 of CERCLA, 42 U.S.C. §
9605, and set forth at 40 C.F.R. 9 300, as amended. Other potentially responsible parties may
aloog with ASARCO also be jointly and severally liable to the United States under CERCLA
with respect to some of the Sites.
Big Rivel; Mine Tailings and Federal Mioe Tailings Sites

64; The I{iederal Mine Tailinés Site is one of ihe mine waste sites within the St.
Francois Counfy Mioihg Aréa; Th:e Federal Mine Taiﬁngs Site is located in and around St. Joe
State Park, near the Clty of Park Hﬂls in St. Francoxs County, Missouri.

' 65 " The Blg River Mme Tallmgs Slte isa separate Site i in St Francois County and . |

was added to the National Pnontles List (“NPL”) on October 14, 1992. |

66; ASARCO ] corporate predecessor Federal Lead Co. prev1ously owned and
operated lead mmmg and ‘milling operations at the F ederal Mine Talhngs Site. During this tlme
period, the Federal Lead Co. dlsposed of mmmg and rnllhog wastes including hazardous
substances at the Federal Mine Tailings Site by pumpmng-fmme and m;}l tailings across the site.

Migration of mine waste inciﬁdihg‘hazardous substances from the Federal Mine Tailings Site has

22
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occurred via wind erosion, storm water ‘runoff, and mechanical rheans such as hauling or track-
out. Mine waste including hazardous substances from the Federal Mine Tailings Site has
migrated to residential yafd;, surface waters and sediments, which are being addressed as part of
the Big River area-wide remedial and removal activities.

67.  ASARCO is jointly and severally liable at these Sites under Section 107(a) of
CERCLA, 42 U.S.C. 9607(a) becauseASARCO ié“a former owner/operator of the Federal Mine
Tailings facility at the time of disposal of hazardous substances, and/or is a person who arranged

* for disposal of a hazardous sﬁbstance at the Site.

68. ASARCO, The Doe Run Resources Corporation, and the State of Missouri are

parties to an Administrative Order on C-onsent"(“AOC”), Docket No. VH—97-F—00409’, with EPA

‘ to coneiuet an Eﬁgine’ering Evaluation/Cost Analyeie (“EE/CA”) for the Federal Site. In

| additien', ASARCO and Doe Run are paﬁies to an AOC, Docket No. VII-97-F-0002, v;/ith EPA

that requires therﬁ to .condact a Remeﬂi‘al- Investigation and Feasibiiity Study (“RI/FS”)
addressing 1mpacts frorn all of the piles i in St. Francoxs County to soil, surface water and
sediment. See Paragraph 61 ___g'__ In addition, Doe Run IS a party to an AOC, Docket No. "
CERCLA-7-200450167, requmng Doe Run to address remdenﬁai yards with elevated lead levels
around piles in SifFfancois C‘o'u‘nty: . | |

69. EPA has 1ncurred unrelmbursed response costs not 1ncon31stent with the NCP,
through June 10, 2006 at the Federal Mine Tallmgs Sxte of approx:mately $238, 321 |

70. EPA estimates that it will in the future incur response costs at the Federal Mine
Tailings Site related to the covermg the exposed t'allmgs and ‘stablhzmg the tailings that have
washed past the tailings dam in the amoant of SS;;QO0,000. |

’ 71.  EPA has incurred uﬁreimbufsed fe;sponse coets, related to the .area-vs./ide remedial

23
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and removal activities, not inconsiétent with the NCP, through June 10, 2006 at the Big River
Mine Talhngs Site of approx1mately $936 750

72.  EPA estimates that it will in the future incur response costs at the Big River Mine
Tailings Mine Site related to the rerﬁediation of residential yards, surface waters and sediments
in the amount of $10,000,000 - $20,000,000.

73.  ASARCOis jo_intly and severally liable to the United States for these Sites in the
above stated amounts (plus interest due under 42 U.S.C. § 9607(5)). These amounts do not

include the AOCs referred to above, with which ASARCO is also required to comply.

Cherokee 'Cbﬁlv;tif,Superfund Site

4. Thls site located in Kansas was previously identified in the U.S. Initial Proof of
Claim. Ail alleg_z;tiohs contained therein are incorporated heréin by ;eference. In that Initial
Proof of Claim thé United States set forth a claim in the amount of $27,37 3 for résponse costs
incurred th:oxiéﬁ January 18, 2006. |

75. Inaddltlorg to the resiﬁonse costs ide;ntiﬁed in ~tﬁe U.S.ﬁ Ir_ﬁtial Proof of Claim, as to
the Baxter Spnngs (bU3) and the Treece (OU4) subsites for responée actions to surficial wastes
at the Baxter Spﬁngé énd Treéce sugsites and impaéted sediments vs-kithin Tar Creek EPA
estimates that 1t has mcurred or will incur additional and future response costs, not inconsistent v
with the NCP in the amount of $8 000 OOO

76. In addition to the response costs 1dent1ﬁed in the U S Inma] Proof of Claim, as to
the Spring River (OU2) subsite for stream and tnbutary and other dredging at points at and
below ASARCQO’s initial connection with affec:fed waters, EfA estimétes that it has incurred or
will incur substantial édditional and future response cpsts, not inconsfsfeﬁtr with the NCP, at the

Site. Numerous investigations and related estimates related to the costs of cleanup stream,

24
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surface mining waste cleanups. EPA estimates that it may cost EPA or the jointly and severally
'wli':';ble parties approximately $60 million to perform the réquired Worklat CUl. However, EPA
does not claim that ASARCO is jointly and severally hable for all costs of cleanup associated
with the OU-1 cleanups Based on, EPA estimates, ASARCO's total response costs liability for
QU1 future costs is, at least $18,490,000.

111.  OU-5 includes surfejce water and sediment cleanups in the Spring River

Watershed. EPA estimates that ap[}roximately 120,000 linear feet of this stream cleanup is

doyynstream from ASARCO’s former properties. Based on EPA estimates; ASARCO's totél
response costs liability for OU-5 ﬁ@re costs associated with that 120,000 linear feet is, at least
59,600,000, |
112. EPA also estimates fhat there will be .additional costs associated with the cleanups
at Ous 1 and 5 and estimate those costs to be $4,494,400.
113. Thus, ASARCO’s liability for OUs 1 and 5 for this Site is the total amount of
$32,:;>84,400 (plus interest due under 42 U.S.C. § 9607(a)).

Madison County- Slt

' 1'1’4; The Madlson County Mines Site is iocated mn Madlson County, Missouri. The
Clty of Fredencktown is centrally located in the couﬁiy, approx1mately 85 miles south of St.
Louis. There are gp?roximately 1,700 single famil_y,ﬁomes in Fredericktown. Historic mining
- areas surround themty T :
115.. The Madlson County Site includes a number of talllogs and chat plles one of
whlch 1s known as the Catherme Mme subsite. Wasto has mlgrated from the piles via wind

erosion, water erosmn, and mechamcal movement thhm. Madison County and the City of

Fredericktown. Tho hauling of chat and tailings ocourred and mine waste was used in the yards,

31
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driveways, and on the city’s streets. Tﬁese practices have resulted m residential properties with

levels of lead exceeding EPA’s time-critical removal level of 1,200 ppm.

116. ,The Catherine Mine subsite is currently owned by Délta Asphalt Co. but was
previously owned and operated by ASARCO or its corporate predeéessdrs. ASARCO is jointly
and severaily liable at this Site under Section 107(a) Qf CERCLA, 42 U.S.C. 9607(a), because
ASARCO is a former owner/operator of the facility at the time of disposal of hazardous
substances at the Site and/or is a-p‘erson who arranged for diéposal of a hazardous substance at .

- the Site.

117.  Currently, EPA has fund lead activities ongoing, which include time-critical
removal actions to address contamiﬁated residentiél yards within and around Fredericktown, and
remediai investigation Vactivitiebs t§ detefmine the nature and extent of soil, surface water,

- sediment and gfgﬁndwater contamination. The Catherine Mine subsite includes EPA’s soil
repository, whi;sl’fé_ontains' lead- coﬂtayﬁinated soiis excavated: from residential Sfa}ds pursuant to
EPA’s removal ;a’;(;ti*;/itvies. The Madiisoh County Mines Site was added to the NPL on September
29,2003, ' | |

118. EPAhas incurred response costs ﬂot consisterhﬁ \&ith the NCP through June 10,
20060£$22,821,09. S = o . |
119. Ei’A estimates iﬁ;t it will in .thelfiimré& incur ;(idﬁit;nal response ;:osts at the
Madison Count); Site related to further investigatirons, remed(ia;t.ign of residential yards, surface -
waters, and sedimgants, stabilization of piles, ancﬁepository éohsifmction costs, hot inconsistent -
with the NCP, at the Madisén C/Quﬁty Site in the amount of $é§,946,986.
120. ASARCOis jointly and éeverally liable to thé Uéiled States for tf;is Site for the |

above referenced costs (plus interest due under £2USC. § 9607(5)).

32
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ATTORNEY GENERAL OF MISSOURI

JEFFERSON CITY
JEREMIAH W.(JAY) NIXON
ATTORNEY GENERAL 65102
July 31, 2006
ASARCOLLC v
c¢/o The Trumbull Group, L.L.C.
4 Griffin Road North

Windsor, CT 06095-1511
RE: ASARCO Bankruptcy

Dear Ladies and Gentlemen:

Please find the Proof of Claims for the Missouri Department of Natural Resources. Also
enclosed is an additional copy of each proof of claim, which we ask that you file stamp and

return to us in the self-address stamped envelope.

Thank you for your time and attention in this matter.

Sincerely,

P.O.Box 899
(573) 751-3321

JEREMIAH W. (JAY) NIXON
Attorney General

Assistant Att tgiey General
(573) 751-8865-
(573) 751-4254 (FAX)

WWw.ago.mo.gov

UPRR-000187
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¥ £
t
!
I
FORM B10 (Officiai Form 10) {#/04) - " e o o
{ . . L
JUNITED STAT ES BASKRUPTCY COURT SOUTHERN DISTRICT OF TEXAS PROOF OF CLAIM
! -
Name of Debtor  LAQ Canada, Lid. Case Number  05-20525 Check Bankruptcy Chapter:
1
| 7 12
NOTE This form should not be used to make a claim for an administrative expense arising after the commencement of the case. A X 11 13
(request for payment of an administrative expense may be filed pursuant to 11 U.8.C. § 503.
Name of Creditor (The person or other entity to whom the debtor owes money or Check if you are aware that anyone else
property) has filed a proof of claim relating to your
claim. Attach copy of statement giving
Massoun Department of Natural Resources particulars.
| ) Check if you have never received any
I?!ame and address where notices and/or payments should be sent: notices from the bankruptcy court in this
| case.
Christie A. Kincannon, AAG Check if the address differs from the
Attorney General's Office address on the envelope sent to you by
PI'O' Box 899 the court.
Jrffexi;on City, MO 65102
Telephone number: 573-751-0662.
E-mail address: christie.kincannon@ago.mo.gov
|
Account or other number by which creditor identifies debtor: Check here if  ____ replaces
%; this claim . amends  a previously filed claim dated
1] Basis for Claim
] Goods Scold ___ Retiree benefits as defined in 11 U.S.C. § 1114(a)
{ __ Services Performed .. Wages, salaries, and compensation (fill out below)
| Money Loaticd . Last four digits of SS #:
Personal injury/wrongful death Unpaid Compensation for services performed
1
; Taxes from to
i x_ Other: Natural Resources Damages ' (date) (date)
] )
Z,i Date debt was incurred: Various - ' 3. If court judgment, date obtained:
4
4.4- Total Amount of Claim at Time Case Filed: $ Estimated see attached Exhibit A ({Claim may be general unsecured unless you complete #5 or #6.)
! Ifall or part of vour claim is secured or entitled to priority. also complete Item 5 or 7 below.
i Check if claim includes interest or other charges in addition to the principal amount of the claim, Attach itemized statement of alt mterest or
i additional char:us.
S, j; Secured Claim 7. Unsecured Priority Claim -
% Check if your claim is secured by collateral {including a right of Check if you have an unsecured priority claim
i “ setoff). Amount entitled to priority §
i Brief Description of Collateral: Specify the priority of the claim below:
Real Estate Motor Vehicle Wages, salaries, or commissions (up to $4295),* eared within 90 days
! Other: before filing of the bankruptey petition or cessation of the debtor's
i Value of Collateral: $ business, whichever is earlier - 11 U.5.C. § 507(a)(3).
. (Fair market value must be provided or claim may Contributions to an employee benefit plan - 11 U.S.C. § 507(a)(4).
i be considered as general unsecured) Up to $2,225* of deposits toward purchase, lease, or rental of property or
{ Amount of arrearage and other charges at time case filed included in services for personal, family, or household use - 11 U.S.C. § 507(a)(6)
% secured claim, if any: § Alimony, maintenance, or support owed to a spouse, former spouse, or
6. | Unsecured Nonpriority Claim: § child - 11 U.S.C. § 507(a)}(T)
H Check this box if: a) there is no collateral or lien securing your Taxes or penalties owed to governmental units - 11 U.S.C., § 507(a)(8)
| claim, or b) your claim exceeds the value of the property security Other - Specify applicable paragraph of 11 U.S.C., § 507(a)(
; it, or if ¢) non or only part of your claim is entitled to priority. *Amounts are subject to adjustment on 4/1/98 and every 3 years thereafter with
i respect to cases commenced on or after the date of adjustment.
8. | Credits The aniunt of all payments on this debt have been credited and deducted for the purpose of making this proof of claim. THIS SPACE FOR COURT USE
9. 1Supporting Docunients: Attach copies of supporting documents, such as promissory notes, purchase orders, invoices, itemized ONLY
{statements of running accounts, contracts, court judgments, mortgages, security agreements, and evidence of perfection of lien. DRE
;NOT SEND ORIGINAL DOCUMENTS.. If the documnents are not available, explam If the documents are voluminous, attach a
«summary Additional information provided upon request.
10. 1Date-Stamped Copy: To receive an acknowlcdgmem of the filing of your claim, enclose a stampcd self-addressed envelope and copy
|of this proof of claim. AUB O 1 2008
Date ] Electronically sign and affix your title, if any, of the creditor or other person authorized to file %ﬁ ! g / CC’
30 m E TRUMBULL GROUP
/A ! Y
Penglty for presenting fraudulent claim: Vine of up to $500,000 or imprisonment for up to S years, or both.. 18 U.S.C.," 152 and 3571.
1]
1
i
}
I
{
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“p

EXHIBIT A-NRD
Trustee Restoration Estimates for
ASARCO Bankruptcy

The Missouri Department of Natural Resources supports its claim with this
summary of the activity giving rise to the claim as well as estimates relating to the
cost associated with rectifying the environmental damage associated with
Asarco’s activity in Missouri. Because the documentation supporting this claim is
so voluminous (including but not limited to site characterizations, descriptions of
contamination and detailed calculations), it is not being filed with the claim.
However, it can and will be produced upon request. Additionally, MDNR reserves
the right to amend this claim.

Pursuant to § 107(a) of th Comprehensive Environmental Response,
Compensation and Liability Act of 1980, 42 U.S.C. § 9607(a), States may recover
damages for injury to the natural resources of the States from parties who are
liable for such damages. The Natural Resource Trustee(s) for a State may
assess and then determine the damage resulting from the release of a hazardous
substance from a facility and then seek to recover those damages. In Missouri,
the Governor has designated the Director of the Missouri Department of Natural
Resources (MDNR) as the Natural Resource Trustee for the State.

The Missouri Clean Water Law, §644.096, RSMo also authorizes the MDNR to
seek damages for injury. to natural resources of th state caused by any violation
of the Missouri Clean Water Law, Chapter 644, RSMo

The MISSOUFI Department of Natural Resources has been coordmatmg as co-
trustee, pursuant to a state-wide Memorandum of Understanding, with the U.S.
Department of the Interior (DOI) in the assessment of damages for injuries to
natural resources for Catherine Mine, Madison County; Federal Mine Tailings
site, St Francois County; Newton County Mine Tailings Superfund site, Newton
County; Oronogo-Duenweg Superfund site, Jasper County; Sweetwater Mine and
West Fork Mine Mill Complex, Reynolds County; and Glover Smelter, Iron -
County. The MDNR will:coordinate the recovery of damages for, and restoration
of, any such'resources with DOl -to eliminate concerns regarding double recovery.
MDNR and DOI will file. .separate proofs of claim in the Asarco bankruptcy for
damages associated with injury to natural resources within their overlapping and
separate trusteeship.- The separate proofs of claim-do contain overlapping
resources with damages calculated for restoration of the same resources, in
some cases. The primary differences between the claims relate to the estimates
for groundwater and mussel production/survey estimates.. The state Trustee
calculated groundwater damages based on drinking water while DOI based its
estimate on groundwater as a habitat. The state claim reflects mussel

~ UPRR-000178
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productlon/survey damages in more locations than DOI's. This difference is
because DOI only claims for threatened and endangered mussel species while ,
the state covers all species of mussels. - : *

The damage assessment estimates below were determined by calculating |
primarily on-site restoration costs It should be noted that this approach does not '
take into account past lost use or interim lost use. Both lost use components are
to be considered a part of a ‘Natural Resource Damage Claim as identified by the
DOI regulatnons Groundwater was calculated using the New Jersey formula,
which establishes the magmtude of the restoration necessary to compensate for
the injury.. This formula under estimates the value because it does not include
past loss -~ only current and future Not including the lost use components
provides a lower claim than allowable

The Trustees recognize that the terrestrial, surface water, sediment and
groundwater contamination may not be exclusive to Asarco and other mining
companies may provide additional inputs of hazardous substances associated

- with mining to these media. However, joint and several liability allows the .
Trustees to develop a total clalm for'injuries. . It is the responsibility of the mining
companies to develop an. allocatnon scheme and obtain contribution from other
responsible parties to reimburSe their costs.

Asarco’s liability results from its activity as an owner/operator at mining and/or
disposal sites in the state of Missouri at the time of disposal of hazardous
substances and/or its status as the legal successor to American Smelting &
Refining Company, American Smelters Securities Company, Federal Mining &
Smelting Company, and Federal Lead Company. Such disposal of hazardous
waste resulted in‘the i mjury, destruction and loss of resources at the seven
Missouri sites: The. i injury:resulted from higher than-allowed concentratlons of,
among other elements cadmlum copper lead and zinc. . :

“As shown in the followmg is a summary of the.natural resource damages for the
seven Missouri sites, release of hazardous substances within the state resulted in
injury to soil, surface water, groundwater and terrestrial habitats, including that of
m,ussels.and ;wat’er_fowl_. R . o

. Jasper County Oronogo/Duenweg Lead Mmlng Bett (Jasper County
" |Site) . V .
Summary of Damages
_[Terrestrial Habitats $11,284,200
Surface Water $2,399,500

UPRR-000179
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Groundwater »

$96,097,142
Restoration: - $326,560| -
. |Planning/Implementation
Oversight - -
Operation and $11,791,120
Maintenance .
~_|Remedial Action Costs_ -$13,616,150

Adjusted Grand Total $108,282,372
~|Newtown County - Newton County Mine Tailings Superfund Site
(Newton County Site) ‘ ’
Terrestrial Habitats $9,172,600
|Surface Water $2,247,300
Groundwater $157,400,490
Restoration $326,560
Plannlng/lmplementatlon
Oversight
Operation and $11,791,120
Maintenance
Remedial Action Costs -$900,000
Adjusted Grand Total $180,038,070
Madison County - Catherine Mine
Terrestrial Habitats $2,852,010
Surface Water $1,424,800
Groundwater - $934,588
" |Restoration $326,560
PIanmng/Implementatlon
|Oversight L .
'|Operation and $4,937,580|
Maintenance , A
Remedial Action Costs -$453,900
Adjusted Grand Total $10,021,638
1St Francovs County Federal Mine Tailings’ .
Terrestrial Habitats $29,871,900
|Surface Water $3,096,050
Groundwater %0
Restoration . © $326,560
PIannmg/lmpIementatlon .
|Oversight- C R
~ - |Operation and $28,940,120
|Maintenance . = L
- |Remedial Actlon Costs -$2,268,000
Adjusted Grand Total - $59,966,630

ED_|
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Reynolds County . Sweetwater Mine and Mill Facility o
Terrestrial Habitats. $18,585,900 |

Surface Water $70,000 i
Groundwater o $2,972,445
Restoration - - $217,707
Planning/Implementation
Oversight . ,
Operationand . $7,149,913
Maintenance .= - -
Remedial Action Costs $0| -
Adjusted Grand Total L $28,995,965
. |Reynolds County - West Fork Mine Mill Complex
Terrestrial Habitats $5,532,900
Surface Water $68,250
" |Groundwater $844,439
Restoration $217,707
Planning/Implementation
Oversight
Operation and $7,149,913
Maintenance - ‘
Remedial Action Costs ‘ $0
- |Adjusted Grand Total . $13,813,209
Iron County - Glover Smelter
Terrestrial Habitats $1,957,575
~ |Surface Water - $33,250
G’r‘bundwatér‘. ,, . $578,988
‘|Restoration ., e ' - $217,707
, Plannmg/lmplementatton
|Oversight ‘
~ .. |Operation’ and S . 87,149,913
Maintenance .. S
Remedial Action Costs -$3,690,260
Adjusted Grand Total L $6,247,173
... GRAND-TOTAL . '  $407,365,057

In addition to these damages, the release of hazardous substances will require
restoration of stream'sediment contamination including but not limited to

UPRR-000181
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sediment removal, sediment replacement, and bank and channel restoration
costs for each of the seven Missouri sites. Simply described, this will require
removal of contaminated material, which would be disposed of in on-site pits.
Uncontaminated sedrment would be replaced into the stream to retain the

geomorphically stable sediment load in the stream. The cost varies by site and
amount of area contamrnated

At the Madrson County Cathenne Mme approxrmatety, 4 miles of waterway are
effected requiring restoration of 49,867 cubic yards at a cost of $103.18 per yard.

In St Francois County-Federal Mine Tailings site, approximately 90 miles of
effected area translates to 3,085,867 cubic yards of replaced sediment at an
approximate cost of $64.01 per yard. The Reynolds County-Sweetwater Mine
and Mill Facility requires repair of 4 miles or 24,933 cubic yards at an
approximate cost-of $130.22 per yard. The West Fork Mine Mill Complex, also
located in Reynolds County has damage to 3.9 miles of sediment or 57,000 cubic
yards. The cost for cubrc yard for this area approximates $94.66.

At the Jasper'County Lead Superfund Site, the total cost of sediment removal
and restoration. for Turkey Creek, Center Creek, Short Creek and associated
tributaries is based on 910,360 cubic yards of sediment (at an average depth of
1.5 feet) removed from 55.7 stream miles and replaced to maintain geomorphic
stability in the stream ata cost of $75.44 a cubic yard.

At the Newton County Lead Superfund Site, the total cost of sedrment removal
and restoration for Shoal Creek; Dry Branch, Gum Springs Branch and Wolf
Creek is based on 838,567 cubrc yards of sediment (at an average depth of 1.5

feet) removed from 47 stream miles and replaced to maintain geomorphic stability
in the stream at a cost of $75.44 a cubic yard.

At the Glover Smelter Site, the total cost of sediment removal and restoration for
Big Creek and.Scoggins Branch is based on 65,707 cubic yards of sediment (at
an average depth.of 1.5 feet) removed from 1:9 stream miles and replaced to
marntarn geomorphrc stabrlrty in the stream ata cost of $104 79 per yard.

Also, the state has rncurred costs to assess the lnjunes to rts natural resources.
The assessment- costs mcurred to date are attached.
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II NeEwFIELDS |l
.o

March 1, 2002 .

Bruce Mormizen

115 EFA Region W1
Q01 M. 5% Sereet
Kansas City, K5 66101

Re:  Submission of Draft Focused Hernedial investigation for Mioed Areas in St
Franools County, Misour

Dear Bruce:

O behalf of The Dwe Run Company, please find attached two copics of ihe Drall Focused Reredial
Investigation (RI) for Mined Areas in 3t Francois County, Missourd, This document is a major
delivergble listed in the Statement of Work atached to the Administrative Order om Consent, United
Sttes Environmental Protection Apeney Docket No VII-9T-F.0002, daid January 29, 1997,

The Summary of Deposition Siudy, Federal Tailings Flay, Old Lead Belt, Missour, prepared by TRC
Etwvitohmenial Corporation, ig submitted with this Deaft Focused BRI This stady was conducied in
aceordance with an sgreement betaeen EPA and The Doe Run Company.

Altached 1o this letter are Newbields' written responses to EP & comrerms on the Hemer Healih Rask
Assesxnend assymptions, daved Deceber 21, 2001, Moct of the cormmeniy wers addreszed and are
incorporeted in Bectton 5 of the Draft Focused BRI with the sxcoption of the First comment requesting
the addition of a second ocoupational receptor, "Outdoor Maintenance Worker™. While we agros tha
this reCeplor may «xist, we are ynclear a3 o the value of the additional receptar. Al pfthe site media
to which the “Ouidoor Maintenance Worker™ would be exposed are evahuared wsing ather recoplors
Whose exposure is greater or whose popsstion is more sensitive to the exposure (i, resident or
chitdren), Therefors, we would Iike to discuss the need for inclusion of this additional eteupation
TECERIOT.

The Draft Fogused BRI has been reviewed by Mr. John E. Carter, P.E, 8 registered Professional
Enginces in the State of Misseuri. My Caner's stamp appeirs on the mside cover of the report.

It you have any questions please contact me at {303) 2840298,
Sincerndy,
NEWFIELDS, INC,

TAAE Hisk oo

Dravid B, Hinnchs
Proyect Manager

Attzchrenes
we! Hobert Hunkson, MDME - 1 copy
Earen Hataile WMDOC - | copy

NewFIELDS EeEnven
Jubes Maree e P:;:Jé;;g:g;gg - Enile 3430 m 5 20@
1] H — 11 T
oY SPEFLRE OV
SEMO-007355
ASARCOSEMO00027372
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| FOCUSED REMEDIAL INVESTIGATION
FOR MINED AREAS IN

ST. FRANCOIS COUNTY, MISSOURY{

RECEIVED
SUPERIUAED DIVESION
March 1, 2003 ) -
EANET
e b e . ‘ E‘; _:;--:-_,_‘_—- - =
| NEWFIELDS I e
TAT 17 Stress, Suite 1450 & A
Derver, Colotado RO202-3308
p1fefez
- i, . - i e - [P e 4 B, o
SEMO-007356
ASARCOSEMO00027373
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FOCUSED REMEDIAL INVESTIGATION FOR
MINED AREAS IN ST. FRANCOIS COUNTY, MiSS0URI

1.0 INTRODUCTION

This raport, Focused Remedial nvestigation (Focused RD for Mined Areas in 5L
Francois County, Migsour (the Site), has besn prapared by Neawkieldz on behalf of Tha
Doe Run Company. Tha Does Run Company has agreed 10 charactarize the Sle and
cansider ramadial altsrnallves pursuant o an Administralive Crder on Coneant [AQC),
Unitad States Environmental Prolection Agency {(EPAY Docket Mo, YI-87-F-0002, daied
January 28 1997, The RIFS Work Flan {Dames & Moors 19962}, which |5 incarparated
by referenca In the ADC as Appendix E, requires submittal of & Focused Ri, Ecological
Rigk Assessmanl [ERAY Human Haalth Risk Assessment (HHRA) and & Feasibility
Swdy. This report fulfills a deliverabla requirerment of the Work Plan,

Tha first recorded mining In 81 Francols County octusrad batwaan 1742 ang 1762, The
important discoveries of dissaminated lead in the Bonne Terra, Leadwood, and Flal
River areas ccoumed n 1884, The inreduction of the diamaond drlll In 1862 facilltated
the discovary of addilional reserves and outpirt from the mines increasad dramatically in
the latg 1800s. Mime output from 5t Francols County peaked In 1942 whan tha
concantrate squivalanl of 197430 tons of lasd wae produced. Mining ceasad in tha
county im 1972 with the closing of St Joe Lead Company's Faderal mins. The ADC
igentifiax gight former mines in 8t Francoiz County that comprise the Sile. Thate angas
are shown on Flgure 1-1 and ane listad below:

»  Daslogs

= Pational

*  Doadwood

«  Rivermines (gka Elving)

«  Bonne Terre

« FadergliSt Joa State Park
« Doa Run

+ Hayden Crask

In 1895, Fluor Danled, Ing., on behelf of 5t Joe Minersls Corporation, complaled an
Iniflal R (Fluor Danlel 1885a) for the slles iisied above. The Inilia! Rl evaluales the
axiensive data that had been collected in St Francois County and summarizas the
history of mining acthites. Since much of the work of characterizing the nature and
extent of environmental media at the Sita had been completed, the Focussd R did not
reguire axtensive data collaction.

P TGRSR B -1 86 =1
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. .y \ Last updated on November 27, 2012
National Priorities List (NPL)

You are here: EPA Home Superfund Sites National Priorities List (NPL) NPL
Site Narrative for Big River Mine Tailings/St. Joe Minerals Corp.

NPL Site Narrative for Big River Mine Tailings/St.
Joe Minerals Corp.

BIG RIVER MINE TAILINGS/ST. JOE MINERALS CORP.
Desloge, Missouri

Federal Register Notice: October 14, 1992

Conditions at Proposal (February 7, 1992): The Big River Mine Tailings/St. Joe Minerals
Corp. site in Desloge, St. Francois County, Missouri, was used for disposal of lead mine tailings
during 1929-58. The site is in a former mining region about 70 miles south of St. Louis often
referred to as the "Old Lead Belt." The region (approximately 110 square miles) contains
numerous tailings ponds and piles.

St. Joe Minerals Corp. operated the site, disposing lead-, cadmium-, and zinc-rich mine tailings
over approximately 600 acres in a rural area bordered on three sides by Big River. In 1972, the
company donated 502 acres of the land to St. Francois County, which then leased the land to
St. Francois County Environmental Corp. (SFCEC). Since 1973, SFCEC has operated a sanitary
landfill on approximately 60 acres of the southern section of the tailings pile.

EPA learned of the site in 1977, when an estimated 50,000 cubic yards of tailings slumped into
the Big River during a heavy rain. After the collapse, the Missouri Department of Conservation
detected elevated lead levels in bottom-feeding fish and advised local residents not to eat the
fish. In 1981, St. Joe Minerals attempted to stabilize the tailings. In 1982, an extensive
investigation conducted by the Columbia National Fisheries Research Laboratory detected
elevated lead concentrations (5 to 26 micrograms per liter) in the surface water. Elevated lead
levels were reported in the bottom-feeding biota. Big River is used for recreational fishing,
water-contact recreation, and watering of commercial livestock.

In January 1988, during a site reconnaissance, EPA noted that a strong wind was creating a
suspended particulate plume. EPA sampled the tailings pile in January 1988 and July 1990,
detecting elevated concentrations of lead, cadmium, and zinc. High-volume air sampling
conducted during the 1990 site investigation indicated that wind erosion and airborne dust
created a potential hazard for on-site workers, residents, and children at a day care center.
Approximately 23,000 people live within 4 miles of the site. People on the site are also exposed
to contaminated soil.

Status (October 1992): EPA's emergency staff is assessing the site to determine if a removal
action is necessary.

http://www.epa.gov/superfund/sites/npl/nar1336.htm Page 1 of 2
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For more information about the hazardous substances identified in this narrative summary,
including general information regarding the effects of exposure to these substances on human
health, please see the Agency for Toxic Substances and Disease Registry (ATSDR) ToxFAQs.
ATSDR ToxFAQs can be found on the Internet at ATSDR - ToxFAQs
(http://www.atsdr.cdc.gov/toxfags/index.asp) or by telephone at 1-888-42-ATSDR or 1-888-

422-8737.
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VERSION: 1.02 Noticed Parties at CERCLIS Sites
Region 07
SITE NAME, EPA ID
PARTY NAME STREET ADDR1 STREET ADDR2 CITY ST ZIP
State: Missouri
BONIFIELD BROTHERS TRUCKING MOD980861884 NPL STATUS: Noton the NPL NON-NPL STATUS: Referred to Rmvl - NFRAP
SYNTEX AGRIBUSINESS, INC. 314 NORTH BROADWAY ST.LOUIS, MO 63102
SETTLEMENT DATE: 12/31/1990 CD002 CONSENT DECREE
SYNTEX CORPORATION
SETTLEMENT DATE: 12/31/1990 CD002 CONSENT DECREE
SYNTEX LABORATORIES, INC.
SETTLEMENT DATE: 12/31/1980 CD002 CONSENT DECREE
BONME TERRE MINE TAILINGS MOD985818236 NPL STATUS: Site is Part of NPL Site NON-NPL STATUS:
CITY OF BONNE TERRE CITY HALL BONNE TERRE MO 63628
SETTLEMENT DATE: 09/10/1998 CA002 CONSENT AGREEMENT (ADMINISTRATIVE)
DOE RUN RESOURCES CORPORATION 1801 PARK 270 DRIVE SUITE 300 ST.LOUIS MO 83146
SETTLEMENT DATE: 03/16/2001 AC002 ADMIN ORDER ON CONSENT
SETTLEMENT DATE: 04/21/2003 ACO003 ADMIN ORDER ON CONSENT
KENNETH & SHIRLEY DAVID 16 WEST COLUMBIA FARMINGTON MO 3640

SETTLEMENT DATE: 05/30/1997

CA001 CONSENT AGREEMENT (ADMINISTRATIVE)

BRISTOL STEEL

MOD106564750 NPL STATUS: Not on the NPL NON-NPL STATUS: Referred to Rmvl - NFRAP

BRISTOL STEEL CORPORATION 300 PIEDOMNT AVENUE P.O. BOX 471 BRISTOL VA 242030471
SETTLEMENT DATE: 08/10/1990 ACO001 ADMIN ORDER ON CONSENT
SYNTEX {USA]}, INC.
SETTLEMENT DATE: 12/31/1980 CDO001 CONSENT DECREE
SYNTEX AGRIBUSINESS, INC. 314 NORTH BROADWAY ST. LOUIS, MO 83102
SETTLEMENT DATE: 12/31/1990 CD001 CONSENT DECREE
SYNTEX CORPORATION
SETTLEMENT DATE: 12/31/1980 CDO001 CONSENT DECREE
SYNTEX LABORATORIES, INC.
SETTLEMENT DATE: 12/31/1990 CDO001 CONSENT DECREE
BROADWAY SALVAGE OIL DISPOSAL #1 MOD981713217 NPL STATUS: Not on the NPL NON-NPL STATUS: Referred to Rmvl - NFRAP
BALLARD, JACK 820 BRANCH STREET ST.LOUIS MO 83147
CITY OF ST. LOUIS 1200 MARKET ST. CITY HALL, RM. 314 ST. LOUIS, MO 63103
TERMINAL RAILROAD ASSOCIATION OF ST. LOUIS 2016 MADISON AVENUE GRAND CITY IL 62040
BROADWAY SALVAGE OIL DISPOSAL #2 MOD981713233 NPL STATUS: Not on the NPL NON-NPL STATUS: Referred to Rmvl - NFRAP
ADELSTEIN, HARRY 40 KINGSBURY PLACE ST. LOUIS MO 83112
BALLARD, JACK 820 BRANCH STREET ST. LOUIS MO 63147
FERER, PATRICIA A. LIPTON REALTY 800 CHESTNUT STREET ST. LOUIS MO 63101
MIDEX INVESTMENTS P.O. BOX 23530 ST.LOUIS, MO 83112
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SITE NAME, EPA ID
PARTY NAME STREET ADDR1 STREET ADDR2 CITY ST ZIP
State: Missouri
ELLISVILLE SITE MOD980633010 NPL STATUS: Currently onthe Final NPL  NON-NPL STATUS:
BLISS, RUSSELL M. 149 STRECKER ROAD BALLWIN MO 83011
CALLAHAN, GROVERT. 162 STRECKER RD. BALLWIN MO 63011
CALLAHAN, JEAN ELLEN 162 STRECKER RD BALLWIN MO 63011
HOULIHAN NURSEY CO., INC 640 N. MOSELY ROAD CREVE COEUR, MO 63141
JERRY-RUSSELL BLISS, INC. 149 STRECKER ROAD BALLWIN MO 63011
KISCO CO., INC. 6300 ST. LOUIS AVENUE ST. LOUIS MO 63121
PRIMERICA, INC. 300 ST PAUL PLACE - BSPO7D BALTIMORE MD 21202
SETTLEMENT DATE: 05/25/2001 CD004 CONSENT DECREE
REXAM BEVERAGE CAN COMPANY, INC 4201 CONGRESS STREET, SUITE 340 CHARLOTTE NC 28208
SETTLEMENT DATE: 05/25/2001 CD004 CONSENT DECREE
ROSALIE INVESTMENT CO. 1962 CLAYTON RD BALLWIN, MO 83011
ELVINS MINE TAILINGS MOD985818244 NPL STATUS: Site is Part of NPL Site NON-NPL STATUS:
DOE RUN RESOURCES CORPORATION 1801 PARK 270 DRIVE SUITE 300 ST. LOUIS MO 83146
SETTLEMENT DATE: 06/08/2000 ACO001 ADMIN ORDER ON CONSENT
SETTLEMENT DATE: 03/11/2005 UAQO1 UNILATERAL ADMIN ORDER
ERXLEBEN PROPERTY MOD980853303 NPL STATUS: Site is Part of NPL Site NON-MNPL STATUS:
CHARTER INTERNATIONAL OIL COMPANY
SETTLEMENT DATE: 11/14/1984 UAOO1 UNILATERAL ADMIN ORDER
CHARTER OIL COMPANY
SETTLEMENT DATE: 11/14/1984 UAOO1 UNILATERAL ADMIN ORDER
INDEPENDENT PETROCHEMICAL CORP. C.T.CORP., 314 N. BROADWAY ST.LOUIS, MO 83102

SETTLEMENT DATE: 11/14/1984
THE CHARTER COMPANY

SETTLEMENT DATE: 11/14/1984

UAOO1 UNILATERAL ADMIN ORDER

UAO0O1 UNILATERAL ADMIN ORDER

EXCELSIOR SPRINGS FMGP
UNION ELECTRIC CO

SETTLEMENT DATE: 09/10/2003
SETTLEMENT DATE: 01/18/2006

MONO000703573 NPL STATUS: Not on the NPL
1901 CHOUTEAU AVE
ACO001 ADMIN ORDER ON CONSENT
AC002  ADMIN ORDER ON CONSENT

NON-NPL STATUS: Referred to Rmvl - NFRAP

P.O. BOX 66149 STLOUIS

MO 831666148

FARMLAND INDUSTRIES OLD INSECTICIDE PLT
BURLINGTON NORTHERN RAILROAD
SETTLEMENT DATE: 11/15/1989
SETTLEMENT DATE: 12/08/1994
FARMLAND INDUSTRIES, INC. (OF KC. MO.)
SETTLEMENT DATE: 08/27/1987
SETTLEMENT DATE: 11/15/1989
SETTLEMENT DATE: 12/08/1984

MOD980502322 NPL STATUS: Noton the NPL
2800 LASALLE PLAZA
ACO002 ADMIN ORDER ON CONSENT
CDO001 CONSENT DECREE
PO BOX 7305
ACO001 ADMIN ORDER ON CONSENT
ACO002 ADMIN ORDER ON CONSENT
CDO001 CONSENT DECREE

NON-NPL STATUS: NFRAP-Site does not qualify for the NPL

800 LASALLE AVENUE

3315 NORTH OAK TRAFFICWAY

MINNEAPOLIS

KANSAS CITY,

MN 55402

MO 841180005

G6lL/ # (19bed G jo v :ebed ¥1/91//0 pelld  [2-€Z2 # 000 VI -¥9800-A0-LL:{ :@seD



61200-29€10000 698000 43

RUN DATE: 10/28/2013 10:42:54
CERCLIS DATABASE DATE: 10/28/2013

*PRODUCTION VERSION™
U.8. EPA SUPERFUND PROGRAM

PAGE:

168 of 302
PUBLIC INFORMATION

CERCLIS DATABASE TIME: 10:42:54 CERCLIS RELEASE THROUGH FOIA
VERSION: 1.02 Noticed Parties at CERCLIS Sites
Region 07
SITE NAME, EPA ID
PARTY NAME STREET ADDR1 STREET ADDR2 CITY ST ZIP
State: Missouri
KEM-PEST LABORATORIES MOD980631113 NPL STATUS: Deleted from the Final NPL NON-NPL STATUS:
ELIZABETH A. KNOTE
KEM-PEST LABORATORIES, INC.
RUTH R. KNOTE
SETTLEMENT DATE: 11/17/1988 ACO001 ADMIN ORDER ON CONSENT
KRAMER MOD980502249 NPL STATUS: Not on the NPL NON-MNPL STATUS: Referred to Rmvl - NFRAP
ALUMAX FOILS, INC. 6100 S. BROADWAY ST. LOUIS, MO 83120
SETTLEMENT DATE: 06/18/1990 UAOO1 UNILATERAL ADMIN ORDER
HARVARD INTERIORS MANUFACTURING CO. 4321 SEMPLE ST. LOUIS, MO 63120
SETTLEMENT DATE: 06/18/1990 UAOO1 UNILATERAL ADMIN ORDER
KRAMER, MR. & MRS. JOSEPH RT. 1, BOX 15 ELVINS, MO 63839
SETTLEMENT DATE: 06/18/1990 UAQO1 UNILATERAL ADMIN ORDER
LACY MANOR DEVELOPMENT MOD980687636 NPL STATUS: Not on the NPL NON-NPL STATUS: Referred to Rmvl - NFRAP
SYNTEX {USA}, INC.
SETTLEMENT DATE: 12/31/1930 CD002 CONSENT DECREE
SYNTEX AGRIBUSINESS, INC. 314 NORTH BROADWAY ST.LOUIS, MO 63102
SETTLEMENT DATE: 12/31/1990 CD002 CONSENT DECREE
SYNTEX CORPORATION
SETTLEMENT DATE: 12/31/1980 CD002 CONSENT DECREE
SYNTEX LABORATORIES, INC.
SETTLEMENT DATE: 12/31/1990 CcD002 CONSENT DECREE
LLAKE ROAD WAREHOUSECO MODO006851323 NPL STATUS: Not on the NPL NON-NPL STATUS: NFRAP-Site does not qualify for the NPL
LAKE ROAD WAREHOUSE CO. 1400 LOWER LAKE ROAD ST. JOSEPH MO 64501
SETTLEMENT DATE: 03/27/2008 UAQO1 UNILATERAL ADMIN ORDER
LEADWGOD MINE TAILINGS MOD985818210 NPL STATUS: Site is Part of NPL Site NON-NPL STATUS:
DOE RUN RESOURCES CORPORATION 1801 PARK 270 DRIVE SUITE 300 ST. LOUIS MO 83146
SETTLEMENT DATE: 06/12/2000 AC002 ADMIN ORDER ON CONSENT
SETTLEMENT DATE: 09/29/2006 UAOO1 UNILATERAL ADMIN ORDER
SETTLEMENT DATE: 03/26/2013 AC003 ADMIN ORDER ON CONSENT
L.LEE CHEMICAL MOD980853519 NPL STATUS: Currently on the Final NPL ~ NON-NPL STATUS:
LLEE CHEMICAL COMPANY
SETTLEMENT DATE: 03/16/1987 UAOO1 UNILATERAL ADMIN ORDER
WILLIAMS, WILFORD B.
SETTLEMENT DATE: 03/16/1987 UAOO1 UNILATERAL ADMIN ORDER

LEXINGTON FMGP #2
UTILICORP

SETTLEMENT DATE: 08/

MOD985816867 NPL STATUS: Not on the NPL

ACO001 ADMIN ORDER ON CONSENT

NON-NPL STATUS: Referred to Rmvl - NFRAP
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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MISSOURI
EASTERN DIVISION

ASARCO LLC, a Delaware
corporation,

Plaintiff,
vs.

NL INDUSTRIES, INC., a New Jersey
corporation; ST. FRANCOIS COUNTY
ENVIRONMENTAL CORPORATION, a
Missouri corporation, DELTA
ASPHALT, INC., a Missouri
Corporation; ANSCHUTZ MINING
CORPORATION, a Colorado
corporation; BNSF RAILWAY
COMPANY, a Delaware corporation;
UNION PACIFIC RAILROAD COMPANY, a
Utah corporation; and DOES 1-50,
inclusive,

Defendants.

VIDEOTAPED 30 (b) (6) DEPOSITION OF
JOHN CHRISTOPHER PFAHL

Tucson, Arizona
March 19, 2014
9:00 a.m.

REPORTED BY:
Robin L. B. Osterode, RPR, CSR

A7Z Certified Reporter No. 50695

B o - P R I s g

No.
4:11-cv-00804-
JAR

DepoTexas, Inc. / Sunbelt Reporting & Litigation Services
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1 anyone 1in Asarco who assumed those responsibilities

2 for the SEMO active operation sites?

3 A. They had been sold by the time Mr. Robbins
4 retired, and they were no longer owned or operated by
S Asarco.

6 Q. So there was no person in the Asarco

7 organization after Mr. Robbins retired who picked up

8 that mantle and visited those sites for environmental

9 reasons?
10 A. That's correct.
11 Q. Now, let's go to the former owned and

12 operated sites, which I think include the Catherine
13 Mine site and the Big River Federal site. Is that —--
14 and feel -- yeah, feel free to look at the

15 definitions. 1It's a different document, Exhibit 74.

16 A. Could you restate the question, please.
17 Q. I'll be glad to.
18 Either using the definition in the

19 deposition notice for the Catherine Mine site or

20 using your own knowledge and information, how would
21 you describe that former operation?

22 A. It's my understanding that at some point in
23 time, Asarco bought the company that had the Federal
24 Mill and operated it for some period of time early in

25 the 20th Century.

DepoTexas, Inc. / Sunbelt Reporting & Litigation Services
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1 Q. Was that Federal Lead Company?
2 A. That's correct.
3 Q. And so earlier in the 20th Century, Asarco

4 had bought that operation and continued operating
S what had been the Federal Lead Company?
6 A. Yes. And they ultimately sold it to

7 St. Joe Lead.

8 Q. Okay. Do you know about when that sale

9 was?

10 A I do not.

11 Q. You were not involved in that transaction?
12 A I wasn't alive.

13 Q. You did not have any responsibility for

14 those operations or the sale of those assets?

15 A. No.

16 Q. Okay. So what is your understanding as to
17 why Asarco had some continuing responsibility for

18 environmental conditions at the Federal Mine site?
19 A. As a former owner/operator, we would have
20 had Superfund liability at that site under the

21 Superfund statute.

22 Q. Okay. At any time, have you had any

23 responsibility for overseeing or participating in the
24 management of that environmental liability for the

25 Federal Mine site?

DepoTexas, Inc. / Sunbelt Reporting & Litigation Services
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considered that in preparing for your deposition?

A. I have not.
Q. And there was a written proffer of
testimony by Mr. Robbins. Have you seen that or

considered that in preparing for your deposition?
A. I have not.
MR. CONNELLY: All right. We'll take a
moment and go off the tape so that it can be changed.
THE VIDEOGRAPHER: This concludes tape two
in the deposition of Chris Pfahl. We are off the
record at 11:40.
(Recessed from 11:40 a.m. until 11:52 a.m.)
THE VIDEOGRAPHER: This begins tape three
in the deposition of Chris Pfahl. We are on the
record at 11:52.
(Previously marked Exhibit 4 is
attached hereto.)
BY MR. CONNELLY:
Q. Mr. Pfahl, I've shown you what's been
previously marked as Exhibit Number 4. I believe
this to be the NewFields report in 2007 that you made

reference to having seen in preparation for your

deposition. Is it?
A. That is correct.
Q. Okay. Now, this report is labeled "Draft."

DepoTexas, Inc. / Sunbelt Reporting & Litigation Services
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1 Are you aware of a final ever being done?

2 A. I am not.

3 Q. And this —-- the title of this report 1is
4 "Historic Railroads, St. Francois County Mined

S Areas." Right?

6 A. That 1s correct.

7 Q. Does this limit the historic railroad

8 discussion in this report to St. Francois County?

9 A. That's what it's limited to.

10 Q. Okay. And you'wve looked at this. Do you
11 see anyplace in here where Union Pacific Railroad is
12 mentioned in any way?

13 A. I do not believe Union Pacific is directly
14 mentioned.

15 Q. Did you see anything in this report of

16 historic railroads that, based upon your knowledge,
17 the company's knowledge, your experience, you

18 associate with Union Pacific Railroad?

19 A. Some of these railroads were acquired by

20 Union Pacific.

21 Q. Tell me which ones and how you know that.
22 A. I believe the Missouri Pacific Railroad.
23 Q. Tell me where you're looking and I can look

24 with you.

25 A. Page 3.

DepoTexas, Inc. / Sunbelt Reporting & Litigation Services
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Sweet -- I mean, to West Fork.

2 Q. And isn't the same true, that there was no
3 railroad close to Sweetwater?

4 A. I don't recall.

S Q. Okay. Now, you mentioned having seen some
6 sampling results, and I'm going to hand you what's

7 been previously marked as both Exhibit 19 and

8 Exhibit 48.

9 (Previously marked Exhibit 19 is

10 attached hereto.)

11 BY MR. CONNELLY:

12 Q. Is that one of the sampling results that
13 you have seen before?

14 A. Yes.

15 Q. Now, it appears that this one was —-- 1s

16 reported by Teklab, Inc., on November 4, 2013, and if
17 we look through here, it appears to be for -- hold
18 on. I'm trying to be more precise. Well, I guess my
19 first question is going to be, do you know where

20 these samples were taken?

21 A. I do not know where these samples were

22 taken.

23 Q. If you turn to the page of Exhibit 19 to
24 page -- what's numbered page 4, not the document
25 number, but the -- and it's actually -- if I may

DepoTexas, Inc. / Sunbelt Reporting & Litigation Services
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1 point, it's in there, in the document number. Do you
2 see that?

3 A. Page 4 of 1272

4 Q. Yes, sir. There is a reference to client

S sample ID at the top of the page, and it says "SB-1."
6 Do you see that?

7 A. Yes.

8 Q. And 1f you keep turning pages, you'll see

9 that it relates to SB-2, SB-3 and SB-4, Which

10 indicates to me, and you may know even better than I,
11 that there are four separate sample locations where
12 samples are taken and tested. Does that mean that to
13 you?

14 A. Yes, and the samples were taken at

15 different intervals.

16 Q. Okay. But can you -- now, my having

17 pointed that out to you, can you determine where

18 these samples were taken?

19 A. I cannot determine where the samples were
20 taken.

21 Q. Can you determine whether or not they were
22 even taken within a railroad right-of-way?

23 A. I cannot.

24 Q. Okay. So once you had this information

25 reflected on Exhibit 19 of this sampling in November

DepoTexas, Inc. / Sunbelt Reporting & Litigation Services
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1 were settled in the bankruptcy?

2 A. Somewhere between 70 and 80.

3 Q. Okay. Are you aware of Asarco money being
4 used for any property that was owned or operated by
S any of the defendants in this case?

6 A. Again, I don't think we know where the

7 money's been spent --

8 Q. All right.
9 A. -— or 1f it's been spent at all.
10 Q. Well, let me take Union Pacific in -- in

11 particular. Are you aware of any Asarco money being
12 used for Union Pacific property or railroad

13 right-of-ways?

14 A. We're not aware of any.

15 Q. Well, in connection with the proofs of

16 claim that were made and the negotiated SEMO

17 settlement, didn't the governments and Doe Run make
18 claims as to what sites on which they had spent

19 response costs?

20 A. Yes, there were some pass cost claims. The
21 majority of claims were for NR -- natural resource

22 damages.

23 0. And some for future costs?
24 A. And some for future costs.
25 Q. So what you're saying 1s past costs -- to

DepoTexas, Inc. / Sunbelt Reporting & Litigation Services
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1
2
3
4
5
6 I, JOHN CHRISTOPHER PFAHL, do hereby

7 declare that I have read the foregoing transcript;

8 that I have made any corrections as appear noted, in
9 ink, initialed by me, or attached hereto; that my

10 testimony as contained herein, as corrected, is true
11 and correct.

12

13 I have made changes to my deposition.

14 I have NOT made any changes to my deposition.

15

16 EXECUTED on this day of

17 ,20 , at ’

18 (City) (State)
19
20
21
22 JOHN CHRISTOPHER PFAHL
23
24

25
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1 STATE OF ARIZONA )
COUNTY OF MARICOPA )
2
3 CERTIFICATE
4 I, ROBIN L. B. OSTERODE, Certified

S Reporter for the State of Arizona and Certified

6 Shorthand Reporter for the State of California

7 certify:

8 That the foregoing proceeding was taken
9 by me; that I am authorized to administer an oath;

10 that any witness, before testifying, was duly sworn
11 to testify to the whole truth; that the guestions and
12 answers were taken down by me in shorthand and

13 thereafter reduced to print by computer-aided

14 transcription under my direction; that review and

15 signature was requested; that the foregoing pages are
16 a full, true, and accurate transcript of all

17 proceedings, to the best of my skill and ability.

18 I FURTHER CERTIFY that I am in no way

19 related to nor employed by any of the parties hereto,
20 nor am I in any way interested in the outcome hereof.

21 DATED this 27th day of March, 2014.

22

23
ROBIN L. B. OSTERODE, RPR
24 CA CSR No. 7750

AZ CR No. 50695
25
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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MISSOURI
EASTERN DIVISION

Case No. 4:11-cv-00864 JAR

VIDEOTAPE DEPOSITION OF: PAUL V. ROSASCO
February 27, 2014

ASARCO LLC,

Plaintiff,

V.

NL. INDUSTRIES, INC., et al.,

Defendants.

PURSUANT TO NOTICE, the videotape
deposition of PAUL V. ROSASCO was taken on behalf of
the Defendant, Union Pacific Railroad Company, at
1801 California Street, Suite 4900, Denver, Colorado
80202, on February 27, 2014 at 9:07 a.m., before
Tracy R. Doland, Certified Realtime Reporter,
Registered Professional Reporter and Notary Public
within Colorado.

scheduling@huntergeist.com HUNTER + GEIST, INC. 303.832.5966/800.525.8490
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Page 69

along roads and intersections, intersections of rail
lines and roads, water features, various things of
that nature.

Q. Did you have an understanding as you
examined each prior sampling location that you could
identify that location specifically and accurately?

MR. EVANS: Objection, compound,
misstates prior testimony, vague. Object to the form
of the question.

A. I did not visit because I could not
access and there was a general site visit. I did not
visit all of the sampling locations. And I apologize,
I forgot the rest of your question.

Q. (BY MS. McINTOSH) Could you identify
prior sampling locations specifically?

A. I did not go and specifically look to
see where actual samples were collected, no, I could
not do that from the information I had. Just the
general location.

Q. Mr. Rosasco, we've been going for a

little over an hour and a half. Are you fine?

A, We could take a break.
Q. Do you want to take a break?
A, Let's take a break.

MS. McINTOSH: Ten minutes.

scheduling@huntergeist.com
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Page 92
County. There is the --
Q. Let's take -- can we take them one by
one, perhaps?
MR. EVANS: You've interrupted his
response. He's entitled to provide a complete
response on the record.
MS. McINTOSH: Fine. My apologies.
A. Okay. There is the old St. Joe Deslodge

line that ran from Summit over that is -- was not
owned by a predecessor to UP. And then there's a line
that ran -- there's a line that ran from Cape
Girardeau to near Flat River that was not. Those are

the ones that I can see.

Q. (BY MS. McINTOSH) If you would, please,
identify or circle on exhibit -- Deposition Exhibit
36 -- I'm going to hand you a black Sharpie, if you

could outline or circle those rail lines that you've
just identified as not being predecessors to Union
Pacific.
A. Well -- the figure already does.

They're the ones not highlighted in yellow.

MR. EVANS: I would also object to that
instruction to the extent that it would obscure other
important features on Exhibit 36 which could lead to

confusion.

scheduling@huntergeist.com
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Q. (BY MS. McINTOSH) We have multiple
copies of Exhibit 36. And I would like to have a
clearer understanding of precisely which ones you're
identifying as not affiliated or not predecessors to
Union Pacific, please.

A. Okay. All right. I drew lines -- I
drew circles around those, but I did one that went
outside of St. Francois County. And I didn't do all
the ones outside of St. Francois and Madison Counties,
SO.

Q. But as you testified earlier, your focus
was only on St. Francois and Madison Counties,
correct?

A. Yes.

Q. So the -- how many circles did you draw
on Deposition Exhibit 367?

A. Four.

Q. You addressed Mine La Motte as your
first rail line that is not affiliated or not a
predecessor to Union Pacific, correct?

A. Yes.

Q. And Mine La Motte is in Madison County
just north of Fredericktown, is it not?

A. Yes.

Q. And what is the basis for your opinion

scheduling@huntergeist.com
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that it is not a predecessor to Union Pacific?
A. I believe -- I didn't find any
indication that it was.
Q. So your understanding is that it was a

private line?

A. I didn't find any indication as to it
being part of a particular rail line that ultimately
was a predecessor to Union Pacific, so I did not
highlight it in yellow.

Q. Well, it's designated on the legend on
Deposition Exhibit 36 as a private line; is that
correct?

A. Yes. I believe that was a line
associated with a line, but I didn't research the
history of it --

Q. bid you --

A. -- beyond knowing that I couldn't tie it
to Union Pacific.

Q. Do you have an understanding that --
well, strike that.

Is it your opinion that Mine La Motte is
the only private line within St. Francois and Madison
Counties?

MR. EVANS: Objection. Object to the

form of the question. Vague, ambiguous, compound.
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A. We may have used the term private, but
actually if the note says it was owned by La Motte and
Mississippi Railroad, it was just owned by another
company. There was also, as I indicated earlier, the
St. Joe and Deslodge, which is also known as the
Summit, and the there's one more shown in blue that
was the Cape Girardeau Northern, I believe, if I've
got my colors right.

Q. Do you have an understanding of whether
there were any other private rail lines within Madison
and St. Francois Counties that you did not depict on
the map?

A. Not to my knowledge. I attempted to
identify all the rail lines, both current and
historic, that I could find information on.

Q. As you previously testified, you drew
four circles on your map. The next circle that you

drew was in the vicinity of Farmington, if I'm not

mistaken?
A. Correct.
Q. And what did -- what did that -- we're

talking about Farmington, Missouri as depicted on
figure 1, Deposition Exhibit 36, within St. Francois
County, correct?

A. Correct.
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Q. And why did you -- what rail line is

that that you drew a circle around in the vicinity of

Farmington?

A. Well, now I can't tell because I drew a
circle through the information. So do we have another
copy?

Q. Would you like another copy?

MR. EVANS: Let's have that marked next
in order, please.
(Deposition Number 37 was marked.)

Q. (BY MS. McINTOSH) Mr. Rosasco, you've
just been provided Deposition Exhibit 37, which is --

MR. EVANS: May I please have a copy”?

MS. McINTOSH: Your copy is not marked.

MR. EVANS: I need a copy of the exhibit
being shown to the witness, please. Thank you.

Q. (BY MS. McINTOSH) You'wve been shown --
you've just been given Deposition Exhibit 37, which is
also figure 1, location of existing and historic rail
lines; is that correct?

A. Yes.

Q. So Deposition Exhibits 36 and 37 are the
same figure 1 that was prepared at your direction,
correct?

A. Yes.
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Page 97

Q. But Deposition Exhibit 36 you've
identified in black marker those railroads, rail lines
that, in your opinion, are not predecessors to Union
Pacific, correct?

A. Correct.

Q. So the -- we were speaking about the
rail line that is in the vicinity of Farmington,
Missouri and St. Francois County that you circled as
not affiliated with Union Pacific. Can you please
identify which rail line that is?

MR. EVANS: Can I have the question

back, please.

Q. (BY MS. McINTOSH) We were speaking
about --
MR. EVANS: I'm entitled to have the
question read back. If you'd allow the court reporter

to please read back the question, I'd appreciate it.

(The question was read back as follows:
"So the -- we were speaking about the rail line that
is in the wvicinity of Farmington, Missouri and St.
Francois County that you circled as not affiliated
with Union Pacific. Can you please identify which
rail line that is?")

MR. EVANS: Thank you.

A. Okay. The rail line was -- initially
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there was grading done by the Chester and Iron
Mountain and Southern, but that line went bankrupt and
it was ultimately completed as a Saline Valley
Railroad from 1906 to 1917, which then merged into the
Cape Girardeau and Northern that was abandoned about
1917. We could not find any actual records of the

actual alignment, so that's why we made that note.

Q. (BY MS. McINTOSH) And is -- what is the
color of -- is that the sort of greenish-blue?
A. That would be the blue that is the very

first item listed under the legend on the lower left

portion of Exhibit 37.

Q. In other words, you're referring to the
Cape Girardeau North -- Northern, rather; is that
correct?

A. Correct.

Q. You also identified on Deposition

Exhibit 36 a rail line running in a sort of
northwesterly direction from approximately De Lassos
to Flat River within St. Francois County; is that
correct?

A. Yes.

Q. And which rail line is that and what
color is it, please?

A. It appears to be blue and it may be
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part of the Cape Girardeau Northern, but I don't
recall as I sit here right now. I want to check my
report to see if I have something on that in there.
At this time, I don't recall. I don't see a note on
my figure, and other than taking a bunch of time to go
through the report, I just don't recall.

Q. In other words, you don't know what the
blue line railroad is?

MR. EVANS: Objection, misstates prior
testimony. Object to the form of the question.
Argumentative.

A. At this time, without taking a
significant amount of time, I can't determine who --

what railroad was the owner of that particular line.

Q. (BY MS. McINTOSH) You also circled --
can we look at -- you also circled a green dashed line
that is -- runs from south of Bonne Terre to Summit,

partially within St. Francois County, as the fourth
rail line that is not affiliated with Union Pacific;

is that correct?

A. Yes.

Q. And what -- what rail line is that,
please?

A. That was the estimated alignment because

there is nothing left of it, of the original St. Joe
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and Deslodge Railrocad from Summit over to Bonne Terre.

Q. In the legend, you have listed also the
Burlington Northern and parenthetically indicates it
has UP tracking rights. Can you identify on Exhibit
37 where the Burlington Northern line is that you're
referring to?

A. I believe that's the line that extends
from Ste. Genevieve down along the Mississippi River
in the upper right corner of the figure.

Q. That is not -- so it -- essentially it
parallels the Mississippi River and travels through
Ste. Genevieve; is that correct?

A. Yes.

Q. That line is not, however, within

St. Francois and Madison Counties, is it?

A, Correct. Sorry. Correct.

Q. So did you formulate any opinions about
that line?

A. No.

Q. Is it your opinion, then, that all the

lines that are highlighted in yellow shown on
Deposition Exhibit 36 and 37 within St. Francois and
Madison Counties are Union Pacific or Union Pacific
predecessor railroads?

A. Yes.
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11:46:39 1 Q. Are there any other entities or rail
11:46:53 2 lines that you did not depict on figure 1, Deposition
11:47:01 3 Exhibits 36 and 37, that you believe is a predecessor
11:47:04 4 to Union Pacific railroad within St. Francois or
11:47:07 5 Madison County?
11:47:08 © A. Not that I'm aware of, no.
11:47:10 7 Q. So in other words, this is, in your
11:47:12 8 opinion, an exhaustive listing of those rail lines
11:47:18 9 that are either Union Pacific or predecessor
11:47:21 10 railroads?
11:47:22 11 MR. EVANS: Object to the form.
11:47:23 12 A. It is a listing of what I could
11:47:26 13 determine based on the information I reviewed. As I
11:47:30 14 indicated, I received additional documents after my
11:47:32 15 report was issued and understand that there is to be a
11:47:36 16 deposition of a Union Pacific representative who, at
11:47:40 17 least it's been conveyed to me, is knowledgeable about
11:47:42 18 the ownership history in this area, so I would review
11:47:47 19 that information and update that, update this figure
11:47:50 20 to reflect the results of that. But at the time I
11:47:53 21 prepared my report, this was as much as I could
11:47:56 22 determine.
11:47:56 23 Q. (BY MS. McINTOSH) Have you reviewed any
11:47:58 24 of the what you described as new information at this
11:48:02 25 time?
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Is it your understanding that Environ
collected the samples for Asarco?

MR. EVANS: Objection, work product,
argumentative, calls for speculation. Lacks
foundation. Vague and ambiguous.

A. I am not entirely sure who collected the
samples.

Q. (BY MS. McINTOSH) Do you know how the
samples were collected?

MR. EVANS: Objection, work product.
Calls for speculation. Lacks foundation. Vague,
ambiguous.

A. I believe, based on review of the
photographs shown in Exhibits 42 and 43, they were

collected either as surface grab samples or hand auger

borings.

Q. (BY MS. McINTOSH) Do you know who took
the photos --

A. No.

Q. -- in Deposition Exhibits 42 and 437

A No

Q. Do you know when those photos were
taken?

A. They state November 2013.

Q. So do you know any -- any date more
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to the form of the gquestion. Misstates prior
testimony.

A. I apologize. I'm getting tired. I
believe the answer to my question is yes. These
only —-- these tables summarize the results of the
Asarco samples 1 through 9.

Q. (BY MS. McINTOSH) And table 1 is not

the Asarco sampling, it is derived from the NewFields
sampling; is that correct?

A. Yes.

Q. If you would, please, Mr. Rosasco, could
you turn to Deposition Exhibit 4 that was a deposition
exhibit to the deposition of Mr. Gramelia?

A. Yes.

Q. Is that the NewFields report that you've
referred to from which table 1 information data was
derived?

A. Table 1 is basically a copy of table 3

from the NewFields report on page 9 of the NewFields

report.
Q. So the answer to my question was yes?
A. Yes.
Q. Do you have an understanding why the

NewFields report, Deposition Exhibit 4, is identified

as a draft?
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03:53:59 1 A. No, I do not.
03:54:02 2 Q. Do you have an understanding as to
03:54:06 3 whether any final report was ever done?
03:54:07 4 A. To my knowledge, this is the only
03:54:13 5 version of the report.
03:54:16 © Q. This report was done by NewFields for
03:54:19 7 Doe Run; is that correct?
03:54:20 8 A. That's my understanding, yes.
03:54:24 9 MR. EVANS: At the direction of the EPA,
03:54:27 10 to make the record clear.
03:54:28 11 MS. McINTOSH: 1If you want to redirect
03:54:31 12 the witness, you can do so at your own --
03:54:33 13 MR. EVANS: Object to the question as
03:54:34 14 being misleading. Object to the form of the question.
03:54:42 15 Argumentative.
03:54:42 16 Q. (BY MS. McINTOSH) Is it your
03:54:43 17 understanding, Mr. Rosasco, that the sampling
03:54:45 18 conducted by NewFields was on historic railroads?
03:54:50 19 A. Yes.
03:55:06 20 Q. And that all the samples were conducted
03:55:10 21 on private property; is that correct?
03:55:15 22 MR. EVANS: Objection, calls for a legal
03:55:17 23 conclusion.
03:55:17 24 A. No, I don't believe that's correct.
03:55:19 25 Q. (BY MS. McINTOSH) Directing your
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04:15:11 1 form.
04:15:11 2 A. I believe based on my inspections that
04:15:17 3 chat is eroded from the former Belmont line where it
04:15:22 4 crosses City Lake and that there was erosion of
04:15:27 5 tailings into City Lake. Beyond that, I don't have
04:15:36 © any specific --
04:15:39 7 MR. EVANS: Please mark the page.
04:15:41 8 Q. (BY MS. McINTOSH) Do you have an
04:15:42 9 understanding as to whether that location is within
04:15:45 10 the Catherine Mine site?
04:15:50 11 A. No, I don't recall right now as I sit
04:15:54 12 here.
04:15:57 13 MR. EVANS: We've been going over an
04:16:00 14 hour, so let's take five minutes if we can.
04:16:03 15 MS. McINTOSH: Fine.
04:16:05 16 THE VIDEOGRAPHER: Going off the record.
04:16:08 17 The time is 4:16 p.m.
04:16:13 18 (Recess taken, 4:16 p.m. to 4:26 p.m.)
04:25:33 19 THE VIDEOGRAPHER: We are back on the
04:26:21 20 record. The time is 4:26 p.m.
04:26:26 21 Q. (BY MS. McINTOSH) Mr. Rosasco, are you
04:26:27 22 aware of any location where Asarco funds are being
04:26:33 23 used to remediate Union Pacific right-of-way?
04:26:38 24 MR. EVANS: Object to the question as
04:26:39 25 calling for a legal conclusion, vague, ambiguous.
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Page 211
Object to the form of the qguestion.
A. I'm not aware that any remediation of

Union Pacific right-of-way is being performed at this
time.

Q. (BY MS. McINTOSH) Are you -- so the
answer to my question was no?

A. The answer would be no, yes.

Q. Are you aware of any area off Union
Pacific right-of-way that you would attribute to Union
Pacific right-of-way where Asarco funds are being used
to remediate that location?

MR. EVANS: Objection, vague, ambiguous.
Object to form.

A. Response actions have been taken by EPA
in the state to address service water and sediment in
terms of investigations and other actions of which all
of the sources, including the UP rail line ballast,
would be a contributor. But I have not looked at the
specific derivation of funds associated with those.

MR. EVANS: Mark the page, please.

Q. (BY MS. McINTOSH) So do you have an
opinion to a reasonable degree of scientific certainty
whether there is any location attributable to Union
Pacific right-of-way where Asarco funds are being used

for remediation purposes?
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I, PAUL V. ROSASCO, do hereby certify

that I have read the above and foregoing deposition
and that the same is a true and accurate transcription
of my testimony, except for attached amendments, if
any.

Amendments attached ( ) Yes ( y No

PAUL V. ROSASCO

The signature above of PAUL V. ROSASCO
was subscribed and sworn to before me in the county of

, State of ’

this day of , 2014.

Notary Public
My Commission expires:

Asarco LLC, 2/27/14 (td)
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REPORTER'S CERTIFICATE

STATE OF COLORADO )
) SS.
CITY AND COUNTY OF DENVER )

I, TRACY R. DOLAND, Certified Realtime
Reporter, Registered Professional Reporter and Notary
Public ID 19924009337, State of Colorado, do hereby
certify that previous to the commencement of the
examination, the said PAUL V. ROSASCO was duly sworn
by me to testify to the truth in relation to the
matters in controversy between the parties hereto;
that the said deposition was taken in machine
shorthand by me at the time and place aforesaid and
was thereafter reduced to typewritten form; that the
foregoing is a true transcript of the questions asked,
testimony given, and proceedings had.

I further certify that I am not employed
by, related to, nor of counsel for any of the parties

herein, nor otherwise interested in the outcome of

this litigation.

IN WITNESS WHEREOF, I have affixed my

signature this 11th day of March, 2014.

My commission expires June 12, 2016.

Certified Realtime Reporter
Registered Professional Reporter

X Reading and Signing was requested.

Reading and Signing was waived.

Reading and Signing is not required.
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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MISSOURI
EASTERN DIVISION
ASARCO, LLC,

Case No.:
4:11-cv-00804-JAR

Plaintiff,
V.
NL INDUSTRIES, INC., et al.,

Defendants.

e N e N N e S s

VIDEOTAPED DEPOSITION OF DONALD A. ROBBINS

Phoenix, Arizona
April 18, 2014
9:05 a.m.

REPORTED BY:

Janice Gonzales, RPR, CRR
AZ Certified Court
Reporter No. 50844

DepoTexas, Inc. / Sunbelt Reporting & Litigation Services
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1 making a statement on the record, we're not

2 terminating this deposition. We are suspending it

3 because there is a pending issue regarding our right
4 to question Mr. Robbins regarding the liability of

S ASARCO and the liability of other defendants, and

6 we're all waiting on a ruling by the Court on that.
7 So if the Court rules in our favor, we

8 would probably -- we will probably reconvene this

9 deposition to do so. I think you appreciate the fact
10 that that is our position and you're not saying you
11 have no right to consider doing that.

12 MR. BELANCIO: I appreciate your

13 position, and it is 100 percent preserved on the

14 record here today.

15 MR. CONNELLY: Thank you.

16 EXAMINATION

17 BY MR. BELANCIO:

18 Q. Mr. Robbins, are you here as a corporate
19 representative for ASARCO today or -- or are you here
20 in your personal capacity?

21 A. In my personal capacity.

22 Q. Okay. Second question. There was a

23 little confusion on one of your answers, and the

24 question kind of went to, are you aware of whether

25 ASARCO or the EPA actually spent any money

DepoTexas, Inc. / Sunbelt Reporting & Litigation Services
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1 remediating a railroad right-of-way? And I was

2 unsure whether you answered, no, they did not, or,
3 no, you have no recollection of that?

4 A. I have no knowledge that they spent

S money.

6 MR. BELANCIO: Thank you. I have no

7 further questions.

8 MR. CONNELLY: I have nothing further.
9 MR. HERZ: I just want to have clarity
10 before we leave today.

11 THE VIDEOGRAPHER: Sir, let me give you
12 this microphone.

13 MR. HERZ: I want to just have clarity
14 before we leave, which is, I don't really want my
15 position preserved. I need your agreement now that
16 by coming here today and listening to this

17 deposition, ASARCO's not going to go back into court
18 and say that NL is precluded from further taking --
19 from taking testimony from this gentleman in Phase
20 I1?

21 MR. BELANCIO: I think I agreed to that
22 with you.

23 MR. HERZ: Okay. I just want to make
24 sure we have that agreement.

25 MR. BELANCIO: I thought I agreed to

DepoTexas, Inc. / Sunbelt Reporting & Litigation Services
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I, Donald A. Robbins, do hereby declare

under penalty of perjury th
foregoing transcript; that

corrections as appear noted
or attached hereto; that my

herein, as corrected, is tr

I have made changes

I have NOT made any

EXECUTED this

, 20 , at

at I have read the

I have made any

, in ink, initialed by me,
testimony as contained

ue and correct.

to my deposition.

changes to my deposition.

day of

(State)

(City)

Donald A. Robbins
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STATE OF ARIZONA )
COUNTY OF MARICOPA )
CERTIFICATE

I, JANICE E. GONZALES, Certified Court
Reporter for the State of Arizona, certify:

That the foregoing proceeding was taken
by me; that I am authorized to administer an oath;
that the witness, before testifying, was duly sworn
by me to testify to the whole truth; that the
questions propounded by counsel and the answers of
the witness were taken down by me in shorthand and
thereafter reduced to print by computer-aided
transcription under my direction; that review and
signature was requested; that the foregoing pages are
a full, true, and accurate transcript of all
proceedings, all to the best of my skill and ability.

That the amount of time used by each
party at the deposition is as follows:
Michael Connelly, Esg. - 2 hours, 8 minutes
Michael Belancio, Esg. - 1 minute
Joel Herz, Esg. - 0 minutes
Carolyn McIntosh, Esg. - 0 minutes
Norton Colvin, Esg. - 0 minutes

Maxine Martin, Esg. - 0 minutes
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1 I FURTHER CERTIFY that I am in no way
2 related to nor employed by any of the parties hereto
3 nor am I in any way interested in the outcome hereof.

4 DATED this 29th day of April, 2014.

Janice E. Gonzales, RPR, CRR
8 Certified Court Reporter No. 50844
For the State of Arizona
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ROBERT GRIMAILA - 11/7/2013

IN THE UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MISSOURI
EASTERN DIVISION

ASARCO, LLC, CASE NO. 4:11-CV-00864 JAR

PLAINTIFF,
VIDEOTAPE
DEPOSITION OF

)
)
)
)
vs. )
) ROBERT GRIMAILA
)
)
)
)

NL INDUSTRIES, INC.,
ET AL.,

DEFENDANTS.

VIDEOTAPE DEPOSITION OF ROBERT GRIMAILA, taken
before Mary Lou Harmon, RPR, CRR, CSR(IA), CCR, General
Notary Public within and for the State of Nebraska,
beginning at 2:05 a.m., on the 7th day of November 2013,
at Cassem, Tierney, Adams, Gotch & Douglas, Suite 302,

9290 West Dodge Road, Omaha, Nebraska.

Merrill Corporation - Los Angeles
800-826-0277 www.merrillcorp.com/law
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ROBERT GRIMAILA - 11/7/2013
1 knowledge of any further documents, no.
2 BY MR. EVANS:
3 Q. All right. So state for the court, and then

4 we'll move on, that you have not seen any documents
5 related to any of the allegations other than the notice

6 of deposition and the complaint itself?

7 MS. MCINTOSH: Objection. The question
8 mischaracterizes Mr. Grimaila's testimony.

9 THE WITNESS: Again, the only documents
10 I've reviewed are the notice of deposition and the
11 second amended complaint.

12 BY MR. EVANS:

13 Q. Why didn't you look at any data?
14 A. Data related to?
15 Q. To the claims concerning the waste allegedly

16 left in SEMO by Union Pacific and its predecessor

17 railroad?

18 MS. MCINTOSH: Objection. The question
19 is vagque.

20 THE WITNESS: The SEMO site noted in the
21 second amended complaint does not involve Union Pacific.

22 We have not been notified from the EPA or any other

23 method. It has not come to my attention as a site of

24 concern.
25
Merrill Corporation - Los Angeles
800-826-0277 www.merrillcorp.com/law
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ROBERT GRIMAILA - 11/7/2013
1 CERTIFICATE OF REPORTER
2 I, Mary Lou Harmon, a Certified Shorthand
3 Reporter, hereby certify that the witness in the
4 foregoing deposition was by me duly sworn to tell
5 the truth, the whole truth, and nothing but the
6 truth in the within-entitled cause;
7 That said deposition was taken down in
3 shorthand by me, a disinterested person, at the time

9 and place therein stated, and that the testimony of

10 the said witness was thereafter reduced to

11 typewriting, by computer, under my direction and

12 supervision;

13 That before completion of the deposition,
14 review of the transcript was requested. Any changes

15 made by the deponent (and provided to the reporter)

16 during the period allowed are appended hereto.

17 I further certify that I am not of counsel
18 or attorney for either or any of the parties to the
19 said deposition, nor in any way interested in the
20 event of this cause, and that I am not related to

21 any of the parties thereto.

22 DATED: November 13, 2013

23 MARY LOU HARMON, RPR, CRR
CSR NO. 0112

24

My commission expires:
25
Merrill Corporation - Los Angeles
800-826-0277 www.merrillcorp.com/law
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Page 1

IN THE UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MISSOURI
EASTERN DIVISION

ASARCO, LLC, CASE NO. 4:11-CV-00864 JAR

PLAINTIFF, VIDECTAPED DEPOSITION OF

JOHN HAWKINS
VsS.

NL INDUSTRIES, INC.,

)
)
)
)
)
)
)
ET AL., )
)
)

DEFENDANTS.

VIDEOTAPED DEPOSITION OF JOHN HAWKINS,
taken before Kristin M. Teel, RPR, CRR, CSR(IA),
General Notary Public within and for the State of
Nebraska, beginning at 9:01 a.m., on March 6, 2014,
at Thomas & Thomas Court Reporters, 1321 Jones

Street, Omaha, Nebraska.

Merrill Corporation - Los Angeles
800-826-0277 www.merrillcorp.com/law
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Page 45

1 rail lines contiguous with any of the SEMO sites?

2 MS. McINTOSH: Objection: Calls for
3 a legal conclusion, protective order.

4 THE WITNESS: I will answer that --
5 MS. McINTOSH: Also —-— sorry —-

6 inconsistent with beyond the scope of the topics.

7 THE WITNESS: Okay. I am not aware
8 of an active Union Pacific rail line that is

9 contiguous to a SEMO site.
10 BY MR. BELANCIO:
11 Q. What about running through a SEMO site?
12 MS. McINTOSH: Objection: Vague,
13 calls for a legal conclusion, protective order.

14 THE WITNESS: No, no active line

15 would run through a SEMO site.

16 MR. HERZ: Could we Jjust move the

17 speaker closer to the witness a little bit?

18 MR. BELANCIO: Sure, Joel.

19 MR. HERZ: He's falling out.
20 MR. BELANCIO: I'm going to attempt
21 to do it without hanging it up.
22 MR. HERZ: Thank vyou.
23 MS. McINTOSH: It's like a
24 disembodied head.
25 MR. BELANCIO: I forgot Joel was

Merrill Corporation - Los Angeles
800-826-0277 www.merrillcorp.com/law
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Page 128
1 CERTIFICATE
2 I, Kristin Teel, a Certified Shorthand
3 Reporter, hereby certify that the witness in the
4 foregoing deposition was by me duly sworn to tell
5 the truth, the whole truth, and nothing but the
6 truth in the within-entitled cause;
7 That said deposition was taken down in
3 shorthand by me, a disinterested person, at the time

9 and place therein stated, and that the testimony of

10 the said witness was thereafter reduced to

11 typewriting, by computer, under my direction and

12 supervision;

13 That before completion of the deposition,
14 review of transcript was requested. If requested,

15 any changes made by the deponent (and provided to
16 the reporter) during the period allowed are appended

17 hereto;

18 I further certify that I am not of counsel
19 or attorney for either or any of the parties to the
20 said deposition, nor in any way interested in the
21 event of this cause, and that I am not related to

22 any of the parties thereto.
23 DATED: March 14, 2014

24

KRISTIN TEEL, CRR, RPR, CSR(IA)
25 CSR NO. 1261

Merrill Corporation - Los Angeles
800-826-0277 www.merrillcorp.com/law
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462

POOR'S MANUAL, OF RAILROADS,

The authorized amomit of consols of 1916 is $4,700,000, of which 1,400 bonds (1 to 1,400 Sidings, clo. 3“’
Ao nssizned to the liquidation of the State lien ; 1,436 bonds (1,401 1o 2,835) to the discharg -

of the 15t mortgage bonds ; and 1,000 bonds (2,837 to 3,830) to the discharge of the 2d mor

goge Londs, 'Ihs Farmers' Loan nnd Trust Company of New York is trustee under th

mortgaze. ‘

The general motigage bonds were issued in 1886, in necordance with the authority con o oiat
forved at stockliolders’ annual meeling fn 1883, and the proceeds applied Lo the discharge o Bast Cairo, ?1“;
the flonting debt and matured coupons,  These honds are %1,000 ench, interest payableut th . Un Me:}y ‘ ‘f
compnny’s office, 10 Wall Street, New York, N. Y. Trustes, Central Trast Compnny, Ne _ in the hands of
York, N. Y.

, _ comypnny, witho
The general mortgage B's of 1924 are on the regular list, and the stock and Tennesse nwrig%ﬁg b*?;;fié
Tiivision firsts on the special 1ist of the New York Stock Excliange, ‘ On Hie 2ok 0

‘ . ‘ RR., agresing 10
Bowrd of Divectors, clected November, 1887, “ .

, practicaly to &

John @ Martin, . Brooklyn N Y. | Somuel Thomas. New York, N. ¥, 10, M, MeOhee, . Knoxville, Ten £
E H.H Lyinan, . New Yayrk; N YV 137 MeComb DebbeVPeny, §, Y. [ dohn € Muoore, | New Yurk; N Rolling S

C 8 Brice ... . ... Lims 011 C Neely. .. ... Memphie Tenn. Ka?c}temz Hill,. ., Memphis, Ten geor and baggag
Sammel Shethar, . New York, N. Y. | 5.8 .Chamberl, hattanoogs Tenn | B Webands, .. Allenls O 500 ondala
Addison White . .......oiiivoiininiaiins. . Hunteville, Aln ‘ 500§ goutol,

O M MoGune, President oo vvivoi oo Knoxyille, Tenn, cars, 2,608,

Cnlvin B Brice, Vice:Prestdont., .. ooovviiiniisiosonn Now Yorl, N YL Cap Trust
Henry Fink, Viee President, .o.ioocvvivonooo New Yorlg N ¥, secured npon

Secretary-L. M Behwan,,, ... New York, N Y. | TyeqsurgrH. C. Willon,, ..., . Memphis, Te and 1,470 frél
Prinoirar OFFIOE AND ADDRESE., ..o hos. o ocovn 00 Memphis, Tenn,

eight serles, 1
$43,000 ; Berl
Series M, §40,

Operation

Teansfor OMee, ..o iiii oo, 10 Wall Btreet, New York, N, ¥,

_ MISSISSIPPI RIVER AND BONNE TERRE RAILWAY COMPANY.
N

ga(:" Line of Jtond.— Bonne Terre, Mo, to Riverside., ..o 8108 mi
ings, ete, ¥ miles, Gauge, 8 {1, Rail (steel), 56 Ibs,
History, Chartered Juns, 1888; vond completed and opened carly in 1890, Buili
facilitate the transportation of the products and supplies of the Bt Joseph Lend Co, . :
Rolling Stock,—Locomolive engines, 5. Cara—pasaenger 8§ froight, b; other, 49, on ﬁoathtg £
Finanecinl Statement,—Capital stock (par, $100), $300,000. Estimated cost of comple 105,000
rond, $575,000. ’ $808,167.87.
_ Anvual meeting, second Tuesday in November,

Divectors.—J. Wyman Jones, Hugh N, Camp, New York, N. ¥.; C B Parsons, .
fete, James B, Wilde, Bonne Terre, Mo,

3 Wrstaw Jones Prosident...oocii a0 New York, N YL
C B Parsons, Viee-President................. ... Bonne Terre, Mo,

Dreqsurer- I N Oomnp .00 . Mew York, N. Y. | Sec. and Gen. Man.-—James B, Wilde, Bonge Terr
PRINGIPAL OFFIOR AND ADDREBE ....0oiov oo i .Bonne Tearre, bc Eeentt
New York Oos . ... ooiiiiiiii i i B0 Liberty Bereed Frelpht (ton)

Passenger B
Fmigh%&‘ !
Oildr Recoly

MOBILE AND OHIO RAILROAD COMPANY.

Main Lines of Road,— | Mobile, Ala., to Colmbusg, Ky ........... 4720

Houth Columbus, Iy, to Cairo, Hl......... £1.0 4830
Uplumbua Braneh ; Artesin, Miss, to Columbns, Miss ... iiinel 14.0 k

Starkoille Branch : Artesin, Miss,, to Starkville, Miss, ..o o0 0n0 11D i
Aberdeen Branch: Muldon, Miss, to Aberdeen, Miss.................... 60 M“m,&f
Leasen o 8t Louts and Oairo RR. : Cuiro, 1L, to St Louls, Mo, and lyanch, . 160.0 . AR

Total lingth of lines owned and leased Juue 80,1850 ..........coovu. oo 08

&

UPRR-002578
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Fio T e Co*o0208>

"+ b---CONTAINS A DELAYED EFFECTIVE DATE RECEIVED

Ta S L

w5
i B
S

Examiner, De:cLZ}/2.7 ﬁ b DEC 2 7 1996
TN 2b. 5 Pz ARTICLES OF MERGER OF {490 Dy o Com. Lorm Lade Gt S0am
Ke mf?{'? -z MISSOURI PACIFIC RAILROAD COMPANY A

WITH AND INTO e
UNION PACIFIC RAILROAD COMPANY Gn=e 0020 53
(Delaware corporation with and into Utah corporation)

Pursuant to the provisions of Section 16-10a-1107 of the Utah Revised Business
Corporation Act (the "Act"), Union Pacific Railroad Company, a Utah corporation
("UPRR"), hereby adopts and files the following Articles of Merger relating to the merger

of Missouri Pacific Railroad Company, a Delaware corporation ("MPRR"), with and into

UPRR, with UPRR remaining as the surviving corporation:

FIRST: The name and place of incorporation of each corporation which is
a party to the Merger (as defined below) is as follows:

Name of Corporation Place of Incorporation

Union Pacific Railroad Company Utah
Missouri Pacific Railroad Company Delaware

SECOND:  The Agreement and Plan of Merger (the "Plan of Merger"), which is
attached hereto as Exhibit A, governing the merger between MPRR and UPRR (the
"Merger") has been approved pursuant to resolutions duly adopted by the Board of
Directors of MPRR and the Board of Directors of UPRR.

goucoezaey

THIRD: At the effective time of the Merger (the “Effective Time"), the
Restated Articles of Association of UPRR shall be amended and restated in their entirety
as set forth in Exhibit A to the Plan of Merger (the "Amended and Restated Articles of
Incorporation”) and such Amended and Restated Articles of Incorporation shall be the
articles of incorporation for the Surviving Corporation (as defined below).

FOURTH: Immediately prior to the Merger, the only classes of capital stock of
MPRR were its Common Stock, $1.00 par value per share (the "MPRR Common Stock"),
of which 920 shares were issued and outstanding, and its Class A Stock, $1.00 par value
per share (the "MPRR Class A Stock”), of which 80 shares were issued and outstanding,
The Merger was duly approved by the written consent of the sole stockholder of MPRR.
Immediately prior to the Merger, there were 38,867,392.7058830729 shares of Common
Stock, $10.00 par value per share, of UPRR (the "UPRR Common Stock") issued and
outstanding. UPRR Common Stock is the only class of capital stock of UPRR issued and
outstanding. Pursuant to Section 16-10a-1103 of the Act, the Plan of Merger and the
Merger were duly approved by each of the shareholders of UPRR.

UPRR-001691
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FIFTH:

At the Effective Time, (i) MPRR shall merge with and into UPRR,

which shall survive the Merger and continue as a Utah corporation (the "Surviving
Corporation”), (i) the separate existence of MPRR shall cease, as provided in the Act, (iii)
pursuant to the Amended and Restated Articles of Incorporation, the authorized amount
of UPRR Common Stock shall be increased from 39,617,870 shares to 92,000,000 shares
and UPRR shall be authorized to issue 8,000,000 shares of a new Class A Stock, par
value $10 per share (the "UPRR Class A Stock”), (iv) all of the shares of MPRR Common
Stock and MPRR Class A Stock which shall be outstanding immediately prior to the
Merger, and all rights in respect thereof, shall forthwith be converted into 19,152,560
shares of UPRR Common Stock and 1,665,440 shares of UPRR Class A Stock,
respectively, (v) the 30,467,751.0330599272 shares of UPRR Common Stock owned by
Union Pacific Corporation immediately prior to the Merger, and all rights in respect
thereof, shall forthwith be converted into 28,030,376 shares of UPRR Common Stock and
2,437,424 shares of UPRR Class A Stock, and (vi) the 8,399,641.6728231457 shares of
UPRR Common Stock owned by Chicago and North Western Transportation Company
immediately prior to the Merger, and all rights in respect thereof, shall forthwith be
converted into 7,727,632 shares of UPRR Common Stock and 671,968 shares of UPRR

Class A Stock.

SIXTH:

EASTERN STANDARD TIME ON J

December 27, 1996

GNENARTMGMPJID

THE MERGER S

- Name: Carl W. von Béfnuth .

HALL BECOME EFFECTIVE AT 12:00 NOON
ANUARY 1, 1997.

UNION PACIFIC RAILROAD COMPANY

Celi i /$on )

Title: Vice President and General Counsel

o2

UPRR-001692
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e

C. A. ROCKWELL : Pl -" -
HISSOURI PACIFIC BLDG. C o JOTS

ST. LOUIS, MO. 10875
[Petition No. 2499]

i

In the

| DISTRICT COURT OF THE UNITED STATES,

Eastern Division, Eastern Judicial District

of Missouri,

In the Matter of In Proceedings
for the
MISSOURI PACIFIC RAILROAD { Reorganization
COMPANY, . of a Railroad,
Debtor, No, 6935,
Y
PETITION

'Of “Trustee for Dismissal of Reorganization Proceed-
ings as to Missouri-Illinois Railroad Company,
Debtor, and Trustee's Report of His Administra.
tion of Said Debtor’'s Estats,

Comes now Guy A. Thompson, Trustee, Missouri-
Tilinois Railroad Company, Debtor, and respectfully
states to the Court:

1. That on June 30, 1933, the Missouri-Illinois Rail-
road Company duly filed its Petition No. 47 {Ree. p.
323) herein, alleging that it was without sufficient
funds to pay and discharge its obligations and was
unable fo meet its debts as they matured, and praying

B

UPRR-001744
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— 10880 —

erty and assefs of sald trust estate, the title to which
is now vested in or held by Trustee, and fhat there-
upon Trustee be fully and finally discharged of his
trust herein and from all obligations in conmection
with his administration of said trust estate, and that
his surety be fully and finally discharged from all lia-
bility on the bond of Trustee.

Trustee Prays for such ofher and farther order or
directions as fo the Court may seem appropriate in
the premises. - '

GUY A. THOMPSON,

~ , Trustee,
RUSSELL L. DEARMONT,
~i it Clounsel for Trustee,

Rastern Judicial District of Missourt

United States of America
City of St. Louis }

Guy A. Thompson, being duly sworn, upon his oath
deposes and states that he has read the foregoing Peti-
tion, that the faets stated therein ave true, as he verily
believes.

o GUY A. THOMPSON.

Subseribed and Sworn to before me this 14th day of
April, 1944, ‘
My Commission expires March 8, 1946,

HARRIBT COX,
{Seal) i Notary Public.

— 19881 —

“EXHIBIT 1.7

In the
Distriet Court of the United States,

Eastern Division, Eastern Judicial District
of Missouri,

In the Matter of In Proceedings
for the
Missouri Pacific Railroad Reorganization
Jompany, of a Railroad.
Debtor, No. 6935.

Report of His Administration
By Guy A. Thompson, Trustee of the Missouri-Illinois
Railroad Company, Debtor, in the Aforesaid
Proceedings,

To the Honorable George H. Moore, Judge:

Comes now Guy A. Thompson, Trustee of the Mis-
sonri-Ilinois Railroad Company, Deblor, and, as a
part of his Petition this day filed herein for the dis-
charge of said Debtor from bankruptey, files this his
Report covering the trusteeship herein of said Debtor
Railroad:

Introduction:

A. Mississippi River and Bonne Terre Railway
Company.

Prior to the eonstruction of the Iron Mountain Rail-
road to Pilot Knob, Missouri, in 1858, the products
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of the lead mines in Washinglon and St. Francois
Counties, Missouri, were hauled by ox cart to Ste.
(fenevieve and Herculaneum, and thence handled by
the Mississippi River. "When the Missouri Pacifie
Railroad became available, the lead was diverted to
it, the delivery from the mines to stations on the Iron
Mountain being by ox cart and team. The very poor
roads made this delivery so extremely expeisive that
the St. Joseph Lead Company and the Desloge Lead
Company. constructed a narrow gauge vailroad about
thirteen miles long from Bonne Terre, Missouri, to the
s’tationhf Smnmit (about two miles south of Mineral
'Pomt ‘on ‘the Iron Mountain Railvoad). This narrow
gauge line was known as the St. Joseph & Desloge

" Railway, ‘and it was-opened for operation in January,

1880,

"+ This railroad venturs proved to be very profitable

to its two owners because of the greatly lessened cost

of delivery of lead ore to the Tron Mountain Railroad.
. However, it appears that the Iron Mountain Railroad
~‘declined to give the St Joseph & Desloge Railway
~a satisfactory division of rates, with the result that in
‘May, 1887, the St. Joseph Lead Company, which,
~meanwhile, had bonght out the Desloge Lead Com-
pany, started construction of the Mississippi River

R ‘and Bonge Terre Railway. The line was located from

fBanne Terre to Riverside, Missouri, from which point
the Tead Company could use either the Mississippi
Rlvez «or the Iron Mountain (See map attached hereto

“Ex}nhxt A), The line was originally cheaply
eonstrueted as a narrow gauge railroad. TFor several
years after its completion to Riverside, a barge line
was operated between that point and the City of 8t.
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Liouis, This appears to have secured the desived divi-
sions from the Iron Mountain, and the subsequent
profitableness of the Mississippi River and Bonne
Terre Railway would indicate that the divisions se-

~ cured were favorable to that line.

The line was opened from Bonne Terre to Riverside,
Mareh 10, 1830,

The extension south to Doe Run, Missowd, was
started scon thereafter and was completed to Doe
Run Junetion in June, 1892, and the line to Doe Run
was opened in the same year. The latter was con-
structed by the Doe Run Lead Company and was
purchased by the Mississippi River and Bomne Terre
Railway Company in September, 1893,

The gauge of the above main line was changed to
standard in 1893-4,

The Crowley Braneh was built between 1893 and
1900, the Mitchell, between 1898 and 1906, and the
Hoffman (Leadwood Branch), between 1899 and 1902,
At the time of the purchase by the Missouri-Illineis
Railroad Company of the capital stock of the Missis-
sippi River and Bonne Terre Railway, hereinafter re-
ferred to, the St. Joseph Lead Company was the
owner of all of said stock except one shave,

B. Missouri-Illinois Railroad Company.

The Missouri-Illinois Railroad Company was in-
corporated under the laws of Missouri January 8,
1921, On February 15, 1921, it purchased at receiver-
ship foreclosure sale the railroad of the Illinois South-
ern Railway Company extending from Salem, Tllinois,
to Bismarck, Missouri, crossing the Mississippl River
by means of a car ferry.
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As of Jamuary 1, 1929, the Missouri-IHinois Rail-
- voad Company, for a eash consideration of $3,324,-
£89.17, purchased 29,999 of the 30,000 shaves of the
capital stock of the Mississippi River and Bonne
Terre Railway Company issued and outstanding, and
as of the same day, leased all of the property of the
latter Company for a period of ninety-nine years at a
rental of $10.00 per year, ’

As of the same date, to-wit, January 1, 1929, and
to enable it to raise the money with which to purchase
the Bonne Terre stock, the Missouri-Illinois issued
and sold its First Mortgage 5% Bonds in the amount
of $3,500,000, maturing January 1, 1858, seeured by
a mortgage upon all of 1ts property and by the pledge
of said 29,999 shares of the Bonme Terre stock pur-
ehased and the aforesnid ninety-nine yeav lease,

As of the same day, to-wit, January 1, 1923, the
Migsonri Pacific Railroad Company purchased from
the ‘stockholders of the Missouri-Hlinois Railroad
Company, 51% of all of its issued and outstanding
capital stock, to-wit, 11,475 of the 22,500 issued and
outstanding shaves of stock of said Missouri-Tilinois
‘Railroad Company. In eonnection with said purchase
“of said stocls, the stockholders of the Missouri-Illinois
Railroad Company, by Option and Eserow Agreement
between said stockholders, the Missouri Pacific Rail-
rond Company and the St. Louis Union Trust Com-
pany, (the latter as depositary) escrowed with the
'St. Louis Union Trust Company of St. Louis the ve-
mainder of said Missouri-Illinois stock, to-wit, 11,025
shares, and gave and granted to the Missonri Pacifie
Railroad Company the right and option fo purchase
the same at any time before January 1, 1959, upon the
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terms and conditions in said Agreement set forth.
Snid Option and Fserow Agrecment is still in full
force and effect.

Also in connection with the aforesaid purchase by

the Missouri Pacific of the aforesaid 51% of the issned
and outstanding capital stock of the Missouri-llinois,

a so-called Joint Agreement, dated December 26, 19:’!9,\‘6

hefween the’ stockholders of the Missouri-Ilinois as
Tirst Parties, the stockholder of the Mississippi River
and Bomne Terre Railway as Seeond Party, and the
AMissouri Pacific Railvoad Company as Thivd Party,
was executed, by paragraphs numbered 7 and 8 of
Article Third of whieh, it was provided and agreed
as follows:

(7) Missouri Pacific hereby agrees (subjeet to
its acquisition of 51% of the Illinois Company’s
capital stock, as above provided) as follows:

(a) That so long as the parties hereto of the
first part or any of them shall own the remainder
or 499 of the said ecapital stock of the Illinois
Company, (1) Missowri Pacific will cause the
Tlinois Company to be operated as a separate
Hne of railroad, comprising the present railroads
of the Bonne Terre and Illinois Companies, and
in so far as practicable, to maintain the present
routes and present divisions, and to continue the
poliey of establishing rates and divisions as con-
ditions may require, to the end that the Ihinois
Company shall be eperated solely in the interests
of all of its stockholders; and (2) Missouri Pacific
will eanse the Tlinois Company to maintain and
preserve all and every part of its properties, in-
“gluding the properties of the Bonne Terre Com-
pany controlled by the Iilinois Company through
its ownership of capital stock of the Bonne Terre
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Company and through the said lease from Bonne
Terre Company to Illinois Company, and to
keep the same in as thorough repair, working
order and condition and as adequately supplied
with motive power, rolling stock and equipment,
as shall prevail in connection with said proper-
ties on the date of the Illinois Company’s said
PFirst Mortgage, and to make in and to said prop-

erties, from time to time, all the needful repairs,

renewals, retivements, replacements, betterments
and improvements required to be made theretfo,
to the end that the business and traffic of the Illi-
nois Company shall at all times be conducted in
a safe, orderly and expeditious manner; and (3)

the general earnings of the Illinois Company -

which otherwise might be available for dividends
shall not be depleted by the Missouri Pacifie,
through its control of the capital stock of the
Tllincis Company, for charges for general super-
vision, such as Hxecutive, Traffie, Logal, Account-
ing, Purchasing or Engineering service, rendered
the Illinois Company, provided, however, that in
ease any such serviees are rendered by the Mis-
souri Paecifie’s staff in connection with the opera-
tion of the Illinois Company, the Illinois Com-
pany shall pay a reasonable charge therefor when
the same are capable of specific allocation to the
Illinois Company, and for such services as can-
not be specifically so allocated it shall pay a rea-
sonable amount on the basis of an equitable ap-
portionment between the Missouri Pacific and the
Tlingsis Company; and {(4) any moneys advanced
to Illinois Company by the Missouri Pacific for
Additions and Betferments shall bear interest at
5% per annum and said intervest shall be paid
prior to the declaration of any dividends on the
eapital stock of the Illinois Company.
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{b) That the Missouri Pacific will cause the
Tllinois Company to maintain, as the Bonne Terre
Company has heretofore maintained, industrial
tracks within the plants of the several parties
hereto of the first part where the railroad’s loco-
motives operate, at the expense of the several
parties heveto of the first part; bills to be ven-
dered monthly on the basis of the actual cost of
labor and materials,

(¢) That Missouri Pacific will cause Illinois
Company to protect the pension, annuities, group
life insurance and seniority rights of such em-
ployees of the Bonne Terre Company and of the
Tllinois Company as shall be refained in service
by the Illinois Company.

{(8) The parties of the first part agree (subject
{o the acquisition by Missouri Pacific of 51% of
Hlinois Company’s capital stock, as above pro-
vided) that so long as the Missouri Pacifie shall
own 51% of the eapital stock of the Tllinols Com-
pany, and shall hold the option to purchase the
remaining 49% of said stock, as hereinabove pro-
vided, the several parties hereto of the first part
will use their influence to route and cause fo
be routed all business controlled by them respec-
tively, or the routing of which they may be able
to influence, so that said business will continne
to move over the lines of the Illinois Company,
and also will be so routed wherever practieable, as
to give Missouri Pacific Lines their long haul and
hest revenues, provided, however, that the rate
is not inecreased or the revenue of the Illinois
Company is not deereased thereby, and provided
further, that the Missouri Pacific will, whenever
possible, route via the Illineis Company all the
tonnage which it consistently can so route, hav-
ing due regard to the Missouri Pacific’s revenue.”
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The present niileage of the Missowri-Illinois is 123.2,
and of the Mississippi River and Boune Terre, 48.5,
or a total operating mileage of 171.7 (See map “‘Ex-
hibit A’? attached).

The aforesaid Mortgage of the Missouri-Illinois ob-
ligated the Missouri-Illinois Railroad Company, and
said Company covenanied and agreed, to pay into a
purchase fund for the retirement of the aforesaid
Bonds secured by said Mortgage, on January 1, 1930,
and on or before January 1 and July 1 in each year,
the sum of $50,000,00, to be applied by the Purchase
Fund Agent of the Company to the purchase of said
bonds at private sale or in the open market, at the
best prices obtainable, not exceeding 105% of the
prineipal amount thereof plus the amount of intevest
thereon acerued to the time of such purchase.

Following the purchase by the Missonri Pacific of
51% of the issued and outstanding eapital stock of
the Missouri-Illinois as aforesaid and until the Mis-
souri Pacific was adjudged a bankrupt under Section
77 of the Federal Bankruptey Aect, Mareh 31, 1933, in
Cause No. 6985, by the Distriet Court of the United
States, Eastern Division, Eastern Judicial District of
Missouri, the Missouri Pacific Railroad Company su-
pervised, managed and eontrolled the Missouri-Tllinois
Railroad Company by virtue of its stock ownership,
and pursuant to and in compliance with the require-
ments of the aforesaid paragraphs Nos. 7 and 8 of
Artiele Third of the above-mentioned Joint Agree-
ment, and throughout the trusteeship of the Missouri
Pacific Railroad Company in said Cause No. 6935, the
Missouri-Illinois has been controlled and managed in
conformity with the requirements of sald paragraphs
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Nos, 7 and 8 of said Joint Agreement, and the provi-
sions of said paragraphs still remain and will continue
{o remain in fall forece and effect.

Bankruptey:

On July 1, 1983, $2,787,500.00 of the aforesaid Mis-
souri-Illinois Pirst Mortgage 5% Bonds were out-
standing. Interest theveon amounting to $68,437.50
became due, as well as the obligation to pay $50,000.00
into the aforesaid purchase fund. Being unable to
make these payments, the Missouri-Illinois Railroad
Qompany, on June 26, 1933, filed its Petition in the
aforesaid Missouri Pacific Railroad Company bank-
ruptey reorganization proceedings, No. 6935, in the
Distriet Court of the Unifed States, Bastern Division,
Tastern Judicial Distriet of Missouri, alleging that it
was without sufficient funds to pay and discharge its
obligations and was unable to meet its debts as they
matared, and prayed that an Order be entered ap-
proving said Petition as properly filed by it under
Section 77 of the Federal Bankruptcy Act and that
it be allowed to effect a Plan of Reorganization in
connection with or as a part of the Plan of Reorgan-
ization of the Missouri Pacific Railroad Company. On
June 30, 1933, the United States Distriet Judge in said
proceeding No. 6935 entered his Order approving said
Petition as being properly filed under said Section 77
and in the proceeding in which the Petition of the
Missomr: Pacific Railroad Company had been filed,
and appointing L. W. Baldwin and Guy A. Thompson
{emporary Trustees as of the beginning of business
July 1, 1938, and on July 25, 1933, the appointment
of said Trustees was made permanent. On December
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26, 1935, L. W, Baldwin resigned as Trustee, and the
undersigned Guy A, Thompson was continued as sole
Trustee by Order of court of that date.

Condition of Property on July 1, 1933,

Tor some years prior te 1933, Missouri-Tllinols reve-
nnes, both gross and net, had declined. Only a -part
of this decline was due to the general business depres-
sion which began in the fall of 1929. An important
part was the effect of certain basie changes in the
methods of operation of certain important industries
which furnished Missouri-Illinois a large part of its
{raffic. Among these changes was the substitution of
natural gas for coal by the Pittsburgh Plate Glass
Company at its Crystal City, Missouri, plant, the clos-
ing of the Rivermines Steam Power Plant in favor
of electricity puvchased from the Bagnell Water

Power Plant, both of which ¢hanges reduced the coal”

traffic; and the completion of underground rail con-
nections between the several shafts of the mines of
the St. Joseph Lead Company whereby crude ore,
which formerly was moved by Missomi-Illinois from
these shafts {o the five concentrating mills, was {and
still is) handled underground to these mills, thus
eliminating haul by Missouri-Illinois. These changes,
as well as the diversion of passenger and other traffic
to the highways, justified the conclusion that unless
something wholly unforeseen developed, the peak in
Missouri-Iliinois revenues had been passed and the
future of that property was not bright.

Congistent with this outlook, expenditures had been
restrioted to essential maintenance immediately neces-
sary. Expenditures caleulated to result only in long
{ime economies had been largely discontinued.
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The beginning of the trusteeship thus found the
property in fair condition physically, but with traffic
on the decline and prospeects not bright for a retnrn
to the level of former years,.

However, 1933 proved to be the low year in reve-
nues as indicated in the tabulation below:

Year Total Operating Revenue

923 iiiiviiicaiirnaanaranen $2,171,415.88
2,194,822.61

. 2,193,084.14
. 2,324,085.48
. 1,814,372.69
1,823,030.64

875,661.08

850,167.57
.. 989,953.43
.. 1,053,286.19
o 1,178,414.67
1,476,178.44
1,167,658.25
.. 2,251,238.20
.. 2,238,627.28
.. 2,667,203.24
e .vee 8,323,340.41
MY e 3,240,260.46

The declines in coal and erude ove trafic mentioned
above, are to be noted in ““Exhibit B** attached hereto,
In spite of greatly increased industrial activity, the
1943 revenues for these commodities were much less
than in 1929. However, these losses have been more
than replaced by increases in other commodities.

Improved Traffic Prospescts,

Important of the inereases is that of high grade lime
from the plants at Ste. (Genevieve, which are served
exelusively by Missouri-Illinois. Because of its purity,
this lime is in demand throughout the couniry (it has
moved even to Canada, Panama and to South Amer-

UPRR-001752

ED_000859_00001362-00279



Case: 4:11-cv-00864-JAR Doc. #: 223-36 Filed: 07/16/14 Page: 1 of 2 PagelD #: 7257

EXRIBIT 20

53084

ED_000859_00001362-00280



Case: 4:11-cv-00864-JAR Doc. #: 223-36 Filed: 07/16/14 Page: 2 of 2 PagelD #: 7258

&rtificate Number_R.R. 354 { 075

SECRETARY OF STATE
e O 000 oo ~ 5

TO ALL TO WHOM THESE PRESENTS SHALL COME, GREETING:

WHEREAS, Atticles of Dissolution and Atticles of Liquidation duly signed and verified of

Mississippi River and Bo T ilway
have been filed in the office of the Secretary of State on the 25th day of
Septenber , A.D. 1945 , as provided by “The General and Business Corporation
Act of Missouri.”
NOW, THEREFORE, |, Wilson Bell , Secretary of State of the State

of Missouri, by virtue of the powers vested in me by law, do hereby issue this Certificate of Dissolution.

IN TESTIMONY WHEREOF, | hereto set my hand and cause to be affixed

the Great Seal of the State of Missouri. Done at the City of Jefferson

N VN this 25th day of Septemher

SECRETARY OF STATE

CHIEF CLERK

<4888 \1p-STATE PRINTING CO., JEFFERSON CITY, MO, X41563
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ARTICLES OF DISSOLUTION -
. OF :
MISSISSIPPI RIVER AND BONNE TERRE RAILWAY

L. W. Baldwin, of lawful age, being duly sworn, states that he is
President of Mississippi River and Bonne Terre Railway, and that the- follow-
ing facts are true, to-wit:

(1) e name of the corporation is Mississippi River and Bonne
Terre Railway, with principal office at Bonne Terre » Missouri.

(2) The names and respective addresses of its officers and
directors are as follows:

OFFICERS

L. W, Baldwin, President . . 210 N. 13th Street, St. Louis, No.
M. Eckert, Vice-President . 210 N. 13th Street, St. Louis, Mo,
A. T. Cole, Secretary. . . . 210 N, 13th Street, St. Louls, Mo.
E. G. Wagler, Treasurer . . 210 N. lBth Street, St. Louis, Mo.
T. Ty Railey,

General Counsel . . . 210 N. 13th Street, St. Louis, Yo.

DIRECTORS
L. W. Baldwin ¢ s 2 o o ¢« o 210 N, 13th Street’ St. Louis, ¥o.
Re Co White . . . & o« o o+ o« 210 N, ljtvh Street, St. Louis, Xo.
M. Bokert « « v o . . . . . 210 N, 13th Street, St. Louii&uo.g E [:J
Ao Jo Seﬁn ¢ & 9 0 s @ s @ Grant Bldg" PittSburgh,, Pa. : ¥ J
W. G. Patton ., * s s & o s e 250 Park Aveo, New York’. N. Y.

Clintoen H. Crane

250 Park Ave., New York, N, Y.
(One Vacancy) 20 Park Ave., New Yor SEP 17 1945

L}

(3) A copy of the resclution of the shareholders authox’gzing gég_e >

voluntary dissolution of the corporation follows, to-wit: ey o1 Stare

¢
"Whereupon, after full discussion and on motion duly made and seconded,
it was wnanimously

"RESOLVED, That subject to approval and authorization by the Interstate
Commerce Commission, the offer of the Hissouri-Illinois Reilroad Company as
set out in letter from the President of that company dated February 27,
1945, and also set out in the resolution of the Board of Directors of this
company dated February 27, 1945, a copy of which resolution is hereinabove
set out, be and same is hereby accepted; and the President of this company
L. W. Baldwin, or the Vice-President of this Company, W. G. Vollmer, or
either of them, is hereby authorized for the consideration set forth in .
sald letter, to convey to the liissouri-Illinois Railroad Company all of
the railroads of this company, approximately 46 miles in length, extending
from Riverside, Missouri, to Derby, Missouri, and from Hoffman Junction,
Missouri, to Hoffman, Eissouri, together with all other property of this
company of whatever kind, real or personal, and wherever situated, and all
of the rights and franchises of this company (except-its-franchises to be
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>

a corporation). Such conveyance shall be made by a deed in which the
Missouri-Illinois Railroad Company shall join, for the purpose of
cancellation by thet company of the outstanding urisecured indebtedness

of said Mississippi River and Bonne Terre Railway to the Missouri-Illinois
Railroad Company, and the assumption' by:such:last naimed company of all
other obligations, debts, and liabilities, if any, of lississippi Bivewss:
and Bonne Terre Railwagisise: &ir F30casnifeis, 0 ‘ T

s e X Al

L gy Lo ok L

YRESOLVED FUR‘I’HE}'% That L, W Baldwin, President, or W. Ge.Vollmemy g
Vice-President of this cdmpany, be ahd he is hereby authorized for and . .,
in the name of this company-to-make; verify,-and file with the-Inter-
state Commerce Commission such application as jay be. necessary'in order - -

that the conveyance of"thé‘property and franchises of this company, to they s s

Missouri-Illinois Raijroad Company;'hereby dithorized, bé approved and ... . -
authorized by the Interstate: Commeree Commidsicn, “Wh *7 “HEelnF AR

.~ "BESOLVED FURTHER}" Th&t upoh dlivery of said deed of conveyance,
. é:e Board of Directors,: the President,*or the Vice-President of this

mpany be and each of them is hereby directed to take or to cause to
be taken from time to time such action as may be necessary in order that
the charter granted to this company by the State of Missouri be surrendered
and this company be dissolved and all its affairs wound up,"

: (4) The number of shares outstanding entitled to vote for or against
-such resolution of the shareholders was 30,000, ard: all of said shares were
voted in favor of the dissolution of the corporation.
(5) By deed dated July 31, 1945, Mississippi River-and Bonne Terre
:'Railway, with apprcval of the Interstate Commerce Commission, conveyed
all of its property to lisfouri-Illinois Railrcad Company, pursuant to the
-aforesaid resolution. e : - :

.

» o

ATTESTS _

7= FILED
— . Secretary. LT SEP 17 1945

STATE OF MISSOURI ) ,

‘ : 88 ’
CITY OF ST. LOVIS ) M

Secretary of Spage Se

.
Subscribed and sworn to before me this _‘4th day of E&a 1945,

P i tre e sr pa >

tary Public V4

My commigsion expires September 15, 1948,
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INTEGER LAW CORPORATION

6833 WEST FIFTH STREET . FLOOR SIXTY SEVEN . LOS ANGELES, CA 90071

GREGORY EVANS
ATTORNEY AT LAW
PHONE: (213) 892-4488
EMAIL: gevans@integerlegal.com
WWW.INTEGERLEGAL.COM

June 20, 2013

John F. Barg

Barg Coffin Lewis & Trapp LLP

350 California Street, 22nd Floor

San Francisco, California 94104 -1435

Re:  Union Pacific and Asarco
Dear Mr. Barg:

Thank you for your letter of June 18, 2013. While we have not been directly involved in
the sampling referred to in your letter, we provide the following response on behalf of Asarco in
an effort to address Union Pacific’s stated concerns. To the extent Asarco’s response does not
adequately or clearly address Union Pacific’s concerns, we invite you to write or call in order
that we may resolve this matter-informally.

First, and most importantly, we are assured that none of the sampling you have
referenced occurred on Union Pacific’s private property. Asarco is well aware of the safety
issues associated with rail lines — through its indirect relationship with Union Pacific by virtue of
Grupo Mexico ownership, and through Asarco’s direct relationship with Union Pacific as a
shipper on the railroad for over a century. Asarco, including its affiliates and its contractors,
does not intend to, and will not conduct any sampling of any sort upon any Union Pacific lines or
private property without obtaining Union Pacific’s permission or pursuant to all procedures and
requirements that may apply.

Asarco has not at any time “trespassed” upon Union Pacific property in the past. The
results of limited surface sampling that is referenced in reports sent at Asarco’s direction to the
United States Environmental Protection Agency and state environmental regulators come from
the inspection of public property, not Union Pacific’s rail lines that are in use or its private
property. Asarco only tested abandoned rail lines and “rails-to-trails,” former UP (and UP
predecessor) rail lines that have been converted for public, recreational uses. Where references
have been made in reports or letters to “active rail lines,” the inspection of ballast and soil was, at
all times, performed well off the Union Pacific owned right-of-way and upon property (or
streams and waterways) adjacent to Union Pacific’s railroad.
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We trust that neither your firm nor the Union Pacific Railroad has accused Asarco of
trespassing in order to deter Asarco from reporting to United States and state regulators the very
serious conditions discovered upon abandoned, former Union Pacific railroad, donated “rails-to-
trails,” and property adjacent to active railroad where contaminated ballast exists or has washed
into public rivers, streams and other waterways. We also hope that Union Pacific’s incorrect
accusations are not intended to silence Asarco about the public impact of the contamination
discovered upon public property.

Asarco has taken careful steps to gather information from public property in order to
determine whether Union Pacific’s contamination threatens the $1.79 billion, nationwide
environmental remedy it has funded, voluntarily. Our preliminary assessment is that it does, in
fact, threaten the Asarco financed remedies around the United States.

In a public statement by John C. Cruden, Deputy Assistant Attorney General with the
Environment and Natural Resources Division of the United States Department of Justice,
referring to Asarco’s voluntary $1.79 billion cleanup of sites around the country, EPA has stated
“this demonstrates that just because a company goes into bankruptcy doesn’t mean it will avoid
its responsibilities.” See New York Times, December 11, 2009. Asarco does not intend to avoid
its environmental responsibilities. As a stakeholder in the outcome of environmental cleanup
projects funded around the United States, Asarco hopes that Union Pacific will work with it, and
regulators, to address an apparent, serious source of continuing contamination that threatens the
Asarco’s financed remedies. To that end, Asarco would appreciate the opportunity to meet with
Union Pacific to discuss the impact of its findings upon the Asarco financed cleanup.

/" Gregory Evans

K
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UNITED STATES ENVIRONMENTAL PROTECTIOI@W%ENC}’ L FRITECTIGN
REGION VI REGIGHAL bt e -
901 NORTH 5™ STREET
KANSAS CITY, KANSAS 66101
IN THE MATTER OF:
St. Francois County Mining Area
St. Francois County, Missouri Docket No. CERCLA-07-2004-0167
THE DOE RUN RESOURCES
CORPORATION,
ADMINISTRATIVE ORDER ON
Respondent. CONSENT FOR REMOVAL ACTION

Proceeding Under Sections 104, 106(a), 107
and 122 of the Comprehensive
Environmental Response, Compensation,
and Liability Act, as amended, 42 U.S.C. §§
9604, 9606(a), 9607 and 9622
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IV. FINDINGS OF FACT

10. The first recorded lead mining in St. Francois County occurred in the early 1700s.
Mining operations were continuous in the area from the mid-1700s until the mid-1970s. Over
the years, the mines, milling operations, and associated facilities in the county became known as
Missouri’s “Old Lead Belt”,

I1. Over 8 million tons of lead concentrate were produced in the Old Lead Belt during
the period from 1864 to 1970. The by-product of the mining process resulted in the production
of mine waste materials called chat and tailings. An estimated 250 million tons of chat and
tailings were generated over this 100-plus years of mining operations,

12. Chat is fine to coarse dolomite rock fragments produced during the early milling
process in which density separation was used to separate the ore. Chat was transported
mechanically by conveyor and disposed of in large piles at heights generally greater than 100 feet
above the surrounding topography.

13. Tailings were produced by a wet separation process. Sometimes referred to as fines,
tailings typically involve smaller fragment fines, silts, silty sands, and clay. The tailings were
disposed of by hydraulically depositing them into impoundments known 2s tailings ponds.

14. In the St. Francois County Mining Area, there are six distinct chat pile and tailings
pond areas: National, Elvins, Bonne Terre, Federal, Desloge, and Leadwood, which are the
subject of this Order. These areas are shown on the map which is attached to this Consent Order
as Attachment 3. Following is an estimate of the acreage covered by the chat piles and tailings
ponds in these eight areas:

Area Chat Pile Acres Tailings Pond Acres

National 44 108
Elvins 72 77
Bonne Terre 39 306
Federal 43 1005
Desloge 95 275
Leadwood 35 528

I5. The physical and chemical nature of the mine waste materials at these areas is
similar. Analytical results from samples taken from the mine waste materials show that the
materials contain lead, zinc, and cadmium. F ollowing are the mean and maximum

UPRR-000401
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concentrations of lead, cadmium, and zinc, in xg/g, which have been found in samples of the
waste matertals from the six areas:

Lead Cadmium Zinc
Area Mean  Max Mean Max Mean Max
National 3508 9283 7 87 457 5055
Elvins 4392 11600 103 202 5482 11900
Bonne Terre 3515 7010 13 29 541 967
Federal 885 210000 6 170 29 34100
Desloge 2215 13000 22 270 1044 13000
Leadwood 2444 17000 267 1870 5009 25800

16. Numerous environmental investigations have been conducted in the St. Francois
County Mining Area in recent years. These investigations show that mine waste materials
containing lead, cadmium, and zinc have migrated from the eight disposal areas via wind
erosion, bank eroston, storm water runoff, and leachate. Asa result, some surface waters,
sediments, and soils in the area contain elevated levels of lead, cadmium, and zinc.

17. In April 1995, Fluor Daniel Environmental Services on behalf of The Doe Run
Resources Corporation prepared an “Initial Remedial Investigation Report” which summarizes
the history of mining activities in the St. Francois County Mining Area, describes the eight chat
pile and tailings pond areas in detail, and compiles and evaluates the environmental data which
has been collected to date in the St. Francois County Mining Area.

18. In May 1997, the Missouri Department of Health (MDOH) released a draft Lead
Exposure Study of children in the Old Lead Belt. The MDOH Study included sampling ]
children’s blood, sampling environmental media such as soil and dust, and questioning residents
about their lifestyle as it related to lead exposure. The Study compared the information in the
Old Lead Belt of St. Francois County to information collected during the Study on a control area,
Salem, Missouri, located cutside the area of concern.

19. The results of the Study revealed lead concentrations in residential yards located near
the mine waste areas in excess of 10,000 mg/kg. In the Old Lead Belt, about 17% of the children
tested showed a biood lead level of more than 10 1g/d] whereas only about 3% of the children in
Salem were elevated. According to the U.S. Centers for Disease Control and Prevention (CDC),
a biood lead concentration of 10 ug/dl presents a health concern. The Missouri Department of
Health and Senior Services reported that the 2002 calendar year blood lead testing data showed

that 9% of the children tested in St. Francois County showed a blood lead level of more than 10
wg/dl,

UPRR-000402
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20. A study concerning St. Francois County entitled “Source Contribution of Lead in
House Dust From a Lead Mining Waste Superfund Site” published in 1998 identified that the
sources of lead in house dust was 23% from lead paint and 21% from mining waste.

21. Concurrently with the MDOH Study, EPA released its strategy to reduce the health
impacts in the area from lead that is present in the environment as a result of min; ng-related
activities. The three key aspects of the strategy are source control, long term remedial control,
and an interim program to reduce currently elevated blood-lead levels. The interim program
consists of outreach to test as many children as possible followed by intervention to reduce any
elevated blood-lead levels, as well as soil testing and removal.

22. In April 2000, EPA and The Doe Run Resources Corporation voluntarily entered into
an Administrative Order on Consent for the St. Francois County Mining Area requiring The Doe
Run Resources Corporation to implement a soil testing and removal program and a blood lead
testing and control program within the St. Francois County Mining Area. The program will
expire in April 2004.

23. InMarch 2002, The Doe Run Resources Corporation submitted a Remedial
Investigation Report which compiles and evaluates the environmental data which has been
collected to date in the St. Francois County Mining Area.

24, Nearby residents may face actual and/or potential exposure to lead from the mine
waste via ingestion, skin contact, and inhalation. Exposure to lead can increase the risk of future
adverse health effects such as damage to the central nervous system, peripheral nervous system,
and kidney and blood disorders. Young children are particularly susceptible to adverse health
effects due to exposure to lead.

25. Contamination by, and exposure to, cadniium and zinc are being addressed in other
investigation and response actions.

26. The Doe Run Resources Corporation is a corporate successor of St, Joe Lead
Company, who conducted mining operations in the St. Francois County area and who disposed
of mine wastes containing lead, zinc, and cadmium at, and/or who currently owns portions of,
each of the six mine waste areas described above.

27. The Doe Run Resources Corporation is a New York Corporation registered to do
business in the State of Missouri.

28. Other persons who may be current owners, operators, or successors to operators who
disposed of mine waste containing lead, zinc, and cadmium in the St. Francois County area, but
who are not parties to this Order, include ASARCO, Inc.; NL Industries, Inc.: the State of
Missouri Division of State Parks; the St. Francois County Environmental Corporation; and
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parties who purchased or removed chat or other mine wastes and placed it on land in the St.
Francois County Mining Area or otherwise used it for commercial purposes.

29. Much of the property comprising the six major mine waste areas, and adjacent
properties to which contaminants may have migrated, is owned by persons other than
Respondent. Among these persons are individuals, profit corporations, not-for-profit
corporations, and government entities, Access to some of these properties will be necessary in
order to complete the work required by this Order.

V. CONCLUSIONS OF LAW AND DETERMINATIONS

30. Based on the Findings of Fact set forth above, and the Administrative Record
supporting this removal action, EPA has determined that:

a. Each of the six mine waste areas identified in the Findings of Fact herein is a
“facility” as defined by Section 101(9) of CERCLA, 42 U.S.C. § 9601(9).

b. Lead is found at each of the six mine waste areas identified in the Findings of
Fact herein and is a “hazardous substance” as defined by Section 101(14) of CERCLA, 42
U.S.C. §9601(14).

¢. Respondent is a “person” as defined by Section 101(21) of CERCLA, 42
U.S.C. § 9601(21).

d. Respondent is a responsible party under Section 107(a) of CERCLA, 42
U.S.C. § 9607(a), because:

L Respondent is the “owner” and/or “operator” of pottions of five of
the six facilities, as defined by Section 101 (20) of CERCLA, 42
U.S.C. § 9601(20), and within the meaning of Section 107(a)(1) of
CERCLA, 42 U.S.C. § 9607(a)(1), and/or

it, Respondent was the “owner” and/or “operator” of the facilities at
the time of disposal of hazardous substances at the facilities, as
defined by Section 101(20) of CERCLA, 42 U.S.C. § 9601(20),
and within the meaning of Section 107(a)(2) of CERCLA. 42
U.S.C. § 9607(a)(2).

e. The presence of hazardous substances at the six mine waste areas or the past,
present or potential migration of hazardous substances currently located at or emanating from the
six mine waste areas, constitutes an actual or threatened “release” of hazardous substances from
the facilities as defined by Section 101(22) of CERCLA, 42 U.S.C.§ 9601(22).
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Attachment 1
STATEMENT OF WORK
Removal Action for Surface Soil Characterization and Removal
St. Francois County Mine Tailings Sites

Objective
The objectives of the removal action to be performed by the Respondent are as follows:

1. To provide for a surface soil characterization program for the residents within the
boundaries shown on Exhibit A to this SOW.

b2

To provide a surface soil replacement program for any yard or child high use area within
the boundaries shown on Exhibit A to this SOW where lead concentrations exceed 400
parts per million (ppm). The boundaries shown on Exhibit A are meant to represent the
area within 500 feet of chat and tailings waste, 1,000 feet from four identified
smelters/calctners, and 100 feet from mine shafis.

Work 1o Be Performed
1. Soil Characterization and Health Education

For any residence or child high use area within the boundaries shown on Exhibit A that
have not been previously sampled, Respondent shall characterize surface soils to determine the
lead concentration present. In addition, Respondent shall characterize surface soils to determine
the lead concentration present for any residence located within the boundaries shown on Exhibit B
which has not been previously sampled, where Respondent is notified that an EBL child under 72
months of age resides. The sampling will be conducted in accordance with an EPA-approved
sampling plan. Multi-aliquot soil samples will be collected from the upper 1 inch of soil in each
quadrant of a yard. Separate multi-aliquot soil samples will be collected from drip zones, down
spout outfalls, driveways, and child play areas. Analysis can be performed using an XRF
instrument with 5% of the samples being submitted to a laboratory for analysis. The Respondent
shall prove, in advance, to EPA’s satisfaction, that each laboratory it uses is qualified to conduct
the proposed work. The laboratory shall have and follow a quality assurance program.

Data shall be provided to EPA in both paper copy and in a Geographical Information
System ((GIS) format. All visits to homes will be documented and entered into the GIS including
those sampled, no one at home, and refusals to allow sampling (including reason given, if any.)
A personalized package of EPA-approved educational material and samplin g results shall be
provided to the homeowner in a “Sampling Results Letter” within 2 weeks of Respondent’s
receipt of sampling results. Parents or guardians of young children should be encouraged to have
their child scheduled for blood lead testing.
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